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The Legal Advantage

February 17, 2009 Douglas A. Christensen
dougc@grandforkslaw.com

Judge Joel D. Medd

Judge of the District Court
PO Box 6347

Grand Forks, ND 58206-6347

Re:  Public Service Commission vs. Northwood Mills, LLLP
Dear Judge Medd:

The undersigned represents Northwood Mills, LLLP (hereafter “Northwood™) which is one of
the named respondents in the above-entitied matter.

Rather than interpose an answer this is to advise the Court Northwood admits that Northwood is
insolvent as defined under N.D.C.C. 60-04-02 for it was unable upon proper demand to make
payment for grain purchased. Northwood agrees the PSC should be appointed to act as the
trustee of the funds described in N.D.C.C. 60-04-03.1 and that the trust fund be established in
accordance with the provisions of said section for the benefit of the non-credit sales receipt
holders of Northwood.

Paul Sproule who is the guarantor of the bond posted by Travelers Casualty and Surety Company
of America, Inc. (hereafter “Travelers”) one of the named respondents in the above matter,
intends to deliver $50,000 in certified funds or by wire transfer to the North Dakota Public
Service Commission (hereafter “PSC”) so the funds can be placed in a trust fund to be
established under N.D.C.C. 60-04-03.1. The $50,000 figure is the amount of the bond posted by
Travelers.

The reason Mr. Sproule will be submitting the cash sum to the PSC is because Mr. Sproule and
his wife signed an indemnification agreement when they agreed to reimburse Travelers for al
losses Travelers might sustain under the bond.

Although N.D.C.C. 60-04-03.3 provides the surety on the warchouse bond must be joined as a
party to the insolvency proceeding upon a motion by the Commission when the Commission
believes the proceeds from the warehouse bond may be needed to redeem outstanding receipts
issued by the warehouseman.

If Travelers is required to pay the bond this could prevent Northwood from securing a new bond
when it resumes operations. Because Northwood will need a bond when it reopens, to preserve
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its credit with Travelers and to allow it to submit a future application for a bond with one or
more issuers who issue bonds, Northwood requests the Court not order Travelers to pay the
proceeds under the warehouseman bond to the PSC but rather allow Mr. Sproule to make
payment to the PSC of $50,000 which is the amount of the bond.

We have enclosed a copy of a letter from Travelers, a copy of the surety bond which reflects that
the amount of the bond is $50,000, and a copy of the indemnification document signed by the
Sproules as part of the bond.

Should the Court wish to discuss this letter with the attorneys for the Public Service Commission
and the undersigned please have the clerk’s office contact me and I will schedule a conference
call. Thank you.

truly yeurs
Douglas A. Christensen

DAC:mkb
Encl.

¢: Northwood Mills, LLLP
Paul Sproule

Illona Jeffcoat-Sacco and Annette Bendish
Special Assistant Attorneys General for
the Public Service Commission
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[

Re: Travelers iCasualty & Surety Co. of America

Our File No.: 090-SC-TD902876-NR

Bond No.: 037-8-104796578

Pringipal: Northwood Mills Lllp(Indemnitor w/ Paul Sproule & Susie
Sproule, ihdv. 3™-party indems.)

Obligee: State of ND, Public Service Commission

Lawsuit: Public Sefvice Commission v Northwood Mills and Travelers

Dear Mr. Sptroule: |

Travelers is ;n receipt of, among other motion and material papers, an Application For Appointment
As Trustee and Motion to Join Surety Ag Party And For Deposit Of bond Proceeds in an action
brought by ftatc of ND, Public Service Commission. Assuming proper setvice, we calculate the
answer datel for Travelers 10 be on or about March 1, 2009(%).. A copy of the documents noted
above ar¢ cli;closed. :

In accordanJ(c with the terms and conditions of our Agreement of Indemnity and generally accepted
Surety law, [Travelers hereby tenders the defense of this litigation to Northwood Mills Lllp and its
Indemnitors| to protect and save harmless Travelers, as its interests may appear, from any loss, cost
or expense donnected with the above-refer?nced legal proceeding,

We request fhat Northwood Mills Lilp proyide Travelers with a copy of the response along with any
other documents pertinent to the procesding. Additionally, please provide copies of all pleadings.
|

If this tendér of defense is acceptable, please acknowledge such acceptance by completing and
executing page three of the enclosed cpy of this letter, and returning it to the undersigned
immediately. In the event the tender of défense is not acceptable, please notify me immediately at
the telephone number indicated above. |

'

Please understand that our tender of deferll;se is not intended as, por should it be construed to be, a
waiver of opr right at our sole discretion to retain counsel to represent the interests of Travelers, at
any time during the pendency of this claifn, and to thereafter seek reimbursement for all resultant
costs, fees apd expenses under the terms of the Indemnity Agreement.

|

Please let ug hear from you by February 2?, 2009.

Rev O4/1/08 } - C5a2
!
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Travelers

Northwood Mills Llip
February 12,2009
Pape2 .

i N - u
Itiot Paderniacht '

Enclosures

ce: Doug Christensen (Via Fax)

PS — As per our telephone conversation of February 11, 2009, with attorney Doug Christensen,
it was dur understanding that, in all probability, you would be making a cash payment to the
ND Pu!l)lic Service Commission and cbtaining a release of our bond.

i

Rev 04114108 i @2
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Travelers

Northwood Mills Lilp
February 12,j2009
Papa 3

i
Tenddr of Defense Accepted By:
Norm‘lwood Mills Lllp/Paul Sproule/Susie Sproule

(SIGNATURE)

(PRINTED NAME)

t
¢

(TITLE)

(DA"FI;E)

The law fifm retained by Northwood Mills Llip to represent and protect the interest of both
Northwood Mills Lllp and Travelers at the sole expense of Nortbwood Mills Llp is:

|

]
i
!
|

FIRM:

NAME: __ ’.
(PH,imary Attorney)
i

ADDRESS:

[EPSNRSNEV P

TELEPHONE NO.:

FACSIMILE NO.: i

Qur File No.: 090-8C-T0902876-NR !

Rev 04/14/08 T i cs.12
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GRAIN ELEVATOR WAREHOUSE BOND BOND NO:
PLRBUC SERVICE COMMISSION !
gf SFN7573 104-2000) ; 104 796 578
Name ‘ ]
C
PRINCIPALY Sorthwood [Mills, 1ize -
Address : Chy . State  [Zlp Coge
P. 0. Box |14B67 . Grand Forks WD (582084867
RETY [Nome -
U Travelars |Casualty and Surety Company of dmerica
Address i Cley tate  |Lip Code
1 Tower Square | Hartford Ct. | 06183

.84

Wa, te "?%W PRINCIPAL| and SURETY arg bound 1o the Srata &t Narth Dekota in the paal sum of _fifty thousand and no/l00---
000,

- Dallare. The payfaent of tha penal Zifn shall bixl awrselves, bl HEits, legal
TEOSeNITIVEE, SUCCAuSOrS, aitd [FBMgnG, foudy and asvernly, !

i ' jngs & Dakots. The the PRINCIPAL
L:::??S':ﬁwfgw opgrmor ;%é ardfe ,'"h'fo"g‘l: .,%gg?g fusises i, poanh, Dakota warehouse(s) opuraied by the FRINCIPAL isfare)

warshoumisl 0ason ove rsare) :ﬁ:m pumuentiio e w Tor receving gram for Buying. eding, swonng, of sniogln'n for
compansation. Tha sursty bond thall cover tha warshausels) opersted by the PRINCIPAL a3 & whale and not & specilic amount for esch,

Tha condition of this gbilgation d: 05 followa: if the PRINCIPAL shatt (f‘ll falthiuity parform all dunies as = public warshousaman, (2) comply with the
provislana of law and the rules 'of the North Dakota Public Sarvics Commissian (Commission) ralating b the storage and purchasa of grain by a
worahousaman, and (3) pay for jalt grain purchasad and a2l sums for Which tha PRINCIFAL shall begome Hable 1o the nolders of raceipta, then thie
o fi shell be vold, otherwise it shofll remain in atfact, provided, however, that this surery band shell not eccrug 1o the bengfit of ey person
entaring oo 8 oredit-sals comtract with the PRINCIPAL, !

| 7 .

Uebiilty for this undereking coramences on July 1 : 20 O and ghall bs continuou? ubless the SURETY by
cartifisd med hotitias the PRINCIPAL and the W”mﬁﬁ Bard 3 beun Cincaled. The cancellation aotice shak stats that the nurery
bond will ba canculed ninaty {20] days after the recelpt of the cancallation nenice or on & later date spagifisd By the SURETY. In no event shall the
aggrepate Rability of the SURETY sccumikste for asth succesuive anmnl license renawal pariod during which the bond i @ force but, for losses
during any snounl llcense ranewyl period. shell be limitad in The agarepste 0 the bond amount stated or changed by approprite endorsement ot ridef.
The lishility of the SURETY {for ariy violatlan of the cbligatione hwreot by the PRINCIPAL during the period of time the bond remeing in eftact, shall
remain in torca thereafter for perigd af time ns may be permitted under the laws of the State of North Dakora.

ﬂc;i; bond, including definitions Lt the terms uaed herein, are govemey by the provigiana of Chapters 60-02 #nd 60-04 of 1he North Dakota Century
B ' : ’

Countarsigned by North Dakota Resldent Agent;
Nama/Signeturk: . B
Addrags ' Tty Zip Code
[ 3311 8. Washingtom St., : Crand Yorks ND | 58201
THIS SECTION TO BE :COMPLETED BY PRINCIPAL, : THIS SECTION TO BE COMPLETED BY SURETY
! :
ACKNQWLEDQMENT OF PRINCIPAL ACKROWLBDGMENT OF BURETY
i ' {Cormporate Officer)
S of _ North Dakots 1 Starte of Morth Dakota )
Goumy ot Gxand Porka s "I comtpat Grand Forks e
i
On tia 13t gayof  JULY , 2007 ,‘: On this 18t day of __ July . 2007 ,
before W parsanally sppesred baicra me parsonally eppasred  MArk £, Paulson

kinowr 1 me 1o ba the person| o serd corporation described o1 gnd| .

who executsd the within| msmument o5 PRINGIPAL  end || kaown to me 1o be Attomey-in~fact

seknowiniged to ma thax halste of said corporation executed the of ssid corporetion that 8 described in ad That exscuted the within
. istiument s SURETY, and acknowldedged to me that such eovporation

same, . : '
' . exycutad the same.
E Mark E. Pawlson
Rire and Tite ot Peson Sigring for Sursty
Signatura of Frincipsl ! . ’ W
Pubh = g;é -
ity Pubte s JOHNSTON
My Commizscion explae X My Commission expires L n -
(BEAL} I} el 1 My Commission Expireo: 02t 16, 2009
- —
North Dakens Public Service Cqmmizsion Telephar 701-328-4097
Stirem Cagite! Fax 701-328-2410

Bhumnmk. ND BBE0S-0480 ' oTTQRNEY-IN-FACT #AUST ATTACH VAUD PGWER OF ATTORNEY FROM SURETY,

1
I
1
1
i
1
1
|
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General G on’n*act TRAVELERS GASUALTY AND SURETY COMPANY OF AMERICA
of {ndemnity i . Hartford, Connecticut 06183

{Commercial Contract — Form B)

We, the undersigned. heceinafler refared to, individually ‘and/or coflectively, as “indampitors,” hereby request, have requested andior
will request TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA, ST. PAUL FIRE AND MARINE INSURANCE
COMPAMY, any of their present or future direct or indirect parent companias, any of the respective present of future diract or indiract
affillates or subsidiaries of such companles and parent companies, and/or any of the aforementioned entilies’ succassors ar assigns,
hereinafter referred to! individuaity andfor collectively, as "Company,” to execute or procure bonds, undertakings, guarantees, andlor
cantractual obligations: including renewals antd extensions thereof, whether before or after the date of this Agreement, and bonds and
undertakings for which Company has obligations 28 a result of an assel purchase, acqulisition. merger or like transaction, hersinsiter
referred 1o, individually and/or callectively, as “Bond(s)” As-an inducement therefore we maka the following represantations of fact,

promises and agreemgnls:
REPRESENTATIONS OF FACT:
1. Inthe transaction :bf business pna, some or all af the Indemnitors are required, or may dasire © give such Bond(s).

2. Indemnitors have 8 substantlal, material and beneficial taterest (a) n the abtaining of Bond(s) by any of the Indemniiors 2nd (b) In
the transaction(s)| for which any olher Indemnitor has applied or will apply to Company for Band(g) pursuant lo this General
Cantract of ngerrinity, harelnafter referred to a3 “"Agreement” It is understood that the purpose of this Agreement is o induce
Campeny to furmish Bond(s); however, Company is under no obligation to fumigh Bond(s) to Indemnitors,

3. Indemmitors haveithe sl power and authority to executs, deliver and perform this Agreemert end to carry out the obligations
stated herein. indemnilors further acknowledge and agree thal {a) the exscution, delivery and performance of this Agreemant by
sugh Indemnitors, {b) the compliance with the terms and provisions hereof, and (c) the carrying ot of ihe obligations
contemplatad herain, do not, ana will not, conflict with and will not result in & breach or violatian of any terms, conditions or
pravisions of the cherter documments or bylews of siich Indemnitors, or any law, govemmental rule or regulation, or any apglicabla
order, writ, injunciion, judgment or decree of any court or governmental authority against indemnilors, or any other agreement
binding upon Indemnitors, or constitute & default thareunder.

PROMISES AND AGI#EEMENTS: In consideration of the furnighing of any such Bond, the forbearance of cancellation of any existing
Bond{s) by Companyl the assumption of obfigations by Company of any Bond, and for other valuable consideration, Indemnitors
hersby jointly and severaliy promisa and agree as folkows: .

1. To pay alt premid:ms for each Bond, as they fall due, unfll Company has been provided with compstent legal evidenca that the
Bond has beer dx.;dy discharged. :

2. To Indemnify andlexonerate Company from and against any and all lass, cost and axpense of whatever kind which It may incur or
sustain as a rasu# of of in connection with the fumishing of Bond(s), the assumption of obligations by Company of Bond(s), and/or
the enforcement of ivis Agreement, Incleding empald premiums, interest, court costs and counsel fees, and any axpanse incurred
of sustained by reason of making any invaestigation, hersinafter referred to a3 “Lass.” To this end Indemnitors promise:

(a) To promptly reimburse Company for ail sums pald on acoourt of such Loss and it s agreed that (1) originals or phetocoples
of claim drafts, or of payment recards, kept in the ordinary course of business, including computer printauts, vedfied by.
affidavit, shafl be prima facie evidence of the fact and amount of such Louss, and (2) Company shall be entitied to
reimburgement for any and all gisbursamants rhade by it, under the belief that it was liable, or that such disbursemsnt was
necessary of expedient. :

(b} To deposit with Company, on demand, the smount of any reserva agzinst such Lass which Company is required, or desms it
prudent to establish whether on account of an actual fability or one which is, of may be, asserted against it and whether or
not any payment for such Loss has been made.,

3. This Agreement ghall apply to any and all Bond(s) fulmished as follows:
(=} If Company 'bxeoufes the Bond(s), procures the axacution of Bond{s) by other sureties, executss Bond({s) with co-sureties
ana/or obtains reinsurance; '
]
{b} For or on bakalf of any or all of the following:
{1) COre, soéne ar all of the Indemnitors; i
2) Any_joln} ventura or other form of common; anterprise in which Indemnitors were membery at the time {he Bond{s) wera
fummhe?: ‘
(3) Any present of furra affillate and/or subsidlary of Indemnitors;
(4) Any thlr? parly at the request of Indemnitors, their subsldiaries and/or afflliatas.

4. (a) The validity and effsct of this Agrasmant shau;not'be Impalred by, and Company shall Incur no fjabillty on account of, and
indermniters head not ba notified of: :

(1) Compary's failure or refusal to fumish Boncfi(s), ncluding final Bond(s} where Company has furnished a bid Bond;
i

Page 1 of 4
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(2) Company's consent or failure fo oonsent:to changes in the tenms and pravisions of any Bond, or the obligstion or
performance secured by any Bond;

!
{3) ge c;‘aki'ng, falling fo take. or release of securily, coltateral. assignment, indemnity agreements and the like, as to any
na

(4) The releése by Company, on erms satisfactory lo if, of any Indemnitors; or

) Infomiatéon which may come to the attention of Company which affects or might affect ils righis and liabilties or those of
any of the Indemnitors,

(b} The validity aind effect of this Agreement shall not b Impaired by, and Company shall incur nc liabilily on aceount of. the
cancetlation pr termination of any Bond(s).

indemnitors shalfi nave no rights of indernily, contribution or right to seek collactian af any other dutstanding obligation against
any other lndlemi;itora or their property untll the obligations of the indemnitors tv Company under this Agregment have been
satisfied in full.

Company shall have the right, in its sole discration, (a) te deem this Agreemant breached should any Indemnitor bacoms involved
{n any agreemenﬂ or proceeding of liquidation, recsivership, bankruptcy, insolvency or credior assignment, whalher voluntarily or
fnvoluntarily, or should 2ny Indemnifor, if an individual, die, or be convicted of a felony, becomp a fugitive from justics, or for any
reasan disappear, snd cannot immediately be found by Company by use of usual methods, and (b) o adjust, seilie, compromise
or defend any clalm, damand, sult or judgment upon any Bond(s).

if Company has t';r obtains collataral or letters of cradit, Company shalt not have any obligation 1o refease colisteral or letters of
credit or tum over the procesds lhereof until it shall have reteived a written release in farm end substance satisfaciary o

Company with regpect to each and every Bond. Any collateral or letters of cradit provided to Company by any Indemnitor or any
third party, or the pmoeeds thereof, may be applied to any Loss.

indamnilors also {mderstand and agree that heir obligations remain in full force aind affect for any Bond(s) issued pursuant {o this
Agreement. notwithstanding that the entity on whose behalf Bondg(s) wera fssued has bean sold, dissolvad ar whoge ownership
has been otherwids altered in any way.,

This Agresment shall remain [n full force and effect undl tarminated. Indemnitors may only terminate participation in this
Agreement by praviding written notlce to Company of lndemnitors’ intent to terminate. Such notice shall be addressed ta St. Pauf
Travelars Bond, Attention: Senior Vice President Commercial Surety, Cne Tower Square, Hartford, Connecticut 06183, Such
nofica of temmination shall become effective thirty (30) days after Company’s recaipt of the sama. The obligations and liabifity of
Indsmhitars giving such notice shall thereafter be limited to Bond(s) lurnishad bekare the effective date of the notice. which labllity
shall include any ‘Bond{g) which ware originally issued prior lo the affective date of notice and renewad or otherwise extsnded
subsequent to thel notice or effective date of tarmination.

(a) As security for their obligations hereunder, indemnitors grant o Company a security inlerest in the following propaerties,
assets and rights of the indemnitors, wheraver located, whather now owned or hersafter acquired or arising, and sil proceeds
and pmducts;ihereof:

{1) Any gooc?s {including equipment and inventory) naaded to complate any Bondad Contract;
{2) Any general intanglbles (including propristary software) needed to complete any Bonded Gontract:
{3} Alsums iwhich are or may bacome payable in connection with any Bondad Contract.

{b) For purposes of this Agresment, “Bonded Contrast” means ah agreement of any Inderanitor for which Company exacutes a
Bond, pracurés a Bond, assumes tha obligations of a Bond, or has guaranteed parformance.

This Agreement shall for all purposaes constituts a Sgeurty Agreement for the banefit of Company in accardance with the Unifarm
Commercial Ccde; (CUCC™ and all simliar statutes, 1o the event there is an act of default undar any Bondad Contract, Indemwnitors
hereby imevocably autharize Compeny, without notige to any Indemnitor, to perfect the security interest granted heraln by filmg
either {(a) this Agreemenl or a copy of other repreduction of this Agreement, and/or (b} any initia! financing statements or
amendments therats that describe the collateral referred to in paragraph 10, and that contain any other information relaling to any
Indemnitor required by Part 5 of Article 9 of the UCC for the judsdiction where such fnancing statement or amendment is filed,
Company may add scheduies or other documents to this agraemant as nacessary to perfect its dghts. The fatiura to fils or record
this Agreement oriany financing statament shall riot reloase or axcuse any of the obligations of (ndemnilors under this Agreamsnt,

Indemnitors agre that any of the following shall constituta an act of defaulk:

(a) Failure fo pedorm the work of Bonded Contradts in fimely and proper fashion, or to make payment when due of bills in
connection therewith;

(b) A declamationof default by any Bonded Contract gwnar:

{€) Any Indemnitbr bacomes the sublect of any agrsement or praceeding of llquidation, recaivership, banksuplcy, insolvency or
creditor assighmant. whether voluntarily or involuntarily:

{d) Any Individua Indemnitor dies, is convictad of a fatony, becomas a fugitive from justice., or for any reason disappears and
cannot 1mme(lﬁatety be found by the Company by use of usual methods:

{e) The sustalnln:g of Loss by Company under Bond(s), andfor

| ' Paga2afl 4
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(i The establishment by Company of reserves against Loss in connection with Bond(s).

Whereas, the obfigee or beneficiary under certain Bond(s) may maks a demand for payment (‘Demand”) againgt tha Bondis).
When such Demand is made, Company must pay the amount of tha Demand, not to sxceed the penal sum of the Bond(s), as wall
as all necessary fees, within the time pericd required by fhe Demand. Under such Bond(s), Company, with the knowledge and
consent of the lndernnl!ors‘ has expressly waived all defenses to making such payment. K the Indermnitors recetve notice from
Company that a Demand has been made against tha Bond{s) by the cbligee or baneficlary, Indemnitors will, at least three (3)
businass days before payment of such Demand is dua the obligee, pay Company the full amount of the Demand, which amount
shall not exceed the penal sum of the Bond, 23 well as all necessary faes. Such payment will be made by wire transfer or
otherwise in immédiately awailabla funds lo the bank account specified in the notice provided to the Indemnitors by Company.
The Indemmitors walve, 10 the fullest axtont permitted by applicable law, each and every right which they may have o contast such
paymant. Failuraito make payment to Company a2 hareln provided shall cause the indemnilors to be additionatly Ulabie for any
and all eosts and gxpensss, including atiomey’s feas, incurmed by Company in enforcing this Agreement, togethar with Interest on
unpald amounts dua Company. Interest shall accrue, commencing the date Company pays the amaunt of the Demand, at 130%
of the prime rate iof interast in effect on December 31 of the previous calendar year as published in the Wall Slreet Joumal.
indemnitors stipuiite and agree that the Company will suffar Immediste irreparable harm and will have no adequate rernady at law
should lndemmtots fail to perform this obfigation, and therefore Company shall be entitled to specific performance of this
obhigation. ;

Indemnitors hereby exprossly authordze Company to access credit records and t© make such pertinent inquirles as may be
necessary from third party sources for underwriting purposes, clalm purposes andior debt colisction. To the extent required by
taw, Company will upon request, provid¢ notice whether or not a consumer report has been requested by Company, and If se, the
name and addwss of tha consumer reporting agenty fumnishing the report.

In the ovent of a ‘claxm qr natice of a potential claan, Company shall have the right, at alf fimes, 1o free access to the books,
racords, gnd accoums of the Indemnitors for the purpose of examining the sama.

Company may furmsh coples of any and ell statements, agreaments, financhal statements and any Information which it now has or
may hersafter oblain corceming Indemnitors, fo other persons or companies for the pumpose of procuring co-suretyship or
reinsurance, i

A guplicate or facslmne copy or alactranic reproduction of the ariginal document shall hava tha same force and effact as tha
original, :

This Agreement rnay be exacuted in any number of countamarts, each of which shall bs an originat but all of which thgether shall
constituta oh instrument. Each countarpart may consist of a number of copies heteof, each signed by less than all, but together
signed by ail, of the parties hereto,

If any provision on portion of this Agreemant shall be unenforceable, this Agreement shall not be void, but shall be construed and
enforced with the pame affact as though such pravisian or partion were omitted,

This Agreement i )sk;n addition ta and not in lleu of any other agreerents and obligations undertaken in favor of Company, whether
now existing or rad Inte hersattar.

The rights and remedies affordsd o Company by the terms of this Agreement can enly ba impalted by a written rider to this
Agreemant slgned by an authorizad amployee of the Company.

Company’s faiturd to act 1o enforce any or afl of Its rights undar this Agreement shall not be construed as a walver of thesa rights.
Tha date of this Agreement shall be the sarfiest data any Indemmitor axecutes this Agresment.
Special mesuoné n/a

WE HAVE READ THIS CONTRAGT OF INDEMNITY CAREFULLY, THERE ARE NO SEPARATE AGREEMENTS OR
UNDERSTANDINGS WHIGH IN ANY WAY LESSEN OUR OBLIGATIONS AS ABOVE SET FORTH. N TESTIMONY HEREOF, WE
THE INDEMNITORS HAVE SET OUR HANDS AND FIXED OUR SEALS AS SET FORTH BELOW.

. If Indemnitor, an Individual, sign below:

H

Instructions: Sagnamrea of indivicual Indemnitors must be witnessed. lndamnnors must Include thelr Soclal Security Number, Al
sxgnatures must be dated with namos printed or typad on the line pro

vided.
el ggég%gﬁ.__ lof24f02 é@ % bl Zul s
itnass Signature) (Daite) rifos’ Stgnal (Date)

Print oc Type Name: M #f[ {ur/ ' Print of Typa Name:_Paui Sprouls

SS#: 501-64-2628

Mf fug e 3 dapg Sperste ¢ 2009
Bs¥ Signatuce) J L (Dale) (Indemnlicr Signaty (Dae)

Print or Typs Namet . Printor Type Name: Susan Sproule
: :
; : S5% S02-804976
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1

If Indemnitor a Corporation, Limited Liability Company or Partnership, sign below:
Instructions: I the entity Is: 1) 2 comporation the secretary and an authorized officer should sign on behalf of the cotporalion, 2) a
fimited Habllity company the manager(s} or member(s) should sign on bahalf of the LLC, or 3) a partnarship the partner(s) should gign
on bahalf of tha parthership. Two signaturas are required for all entities and all signatures must be notarized and dated. Plesse
provide the entity's faderal tax identification number on tha line provided.

Each of the undersigned hereby affinms to Company as follows: | am a duly authorized cfficial of the business entity Indemnitor on
whose bahalf | am executing this Agresmant. In such capacity | am familiar with aif of the documents which set forth and establigh the
rights which govern the ifairs, power and authority of such business éntity including. to the extent applicabls, the certificate or articles
of incorporation, bylaws, corporate rasolutions and/or partnership, opsrating or imited liability agreements of such business entity,
Having reviewed 2l such appilicable dacuments and Instruments and such other facts as deemed appropriate, | heraby affirm ihat such
entity has the power and pufhority to anter it this Agreement and that the ingividuals executing this Agreement an behaif of such

entity are duly authorized to do so.
;W,‘{_, _ (Seal)
7

Northwood Mills LLLP

{indemnitor Name) (First Signaidie )
20-5104567 ; Paul Sproule, Genoral Partner 7
{Federal Tax 10} (Printor Type Name and Til) f: (T
: o7 {Sea))
; cond Signature}
; Clarence Lecshied, Genoral Parinar ({ /Z(e/ 07
. (PAnt of Type Name and Tifje) {Dain)
i
ACKNOWLEDGEMENT |
stateor_pladia Dateta. comyor Grand Bis
on this ™M day of " Jak\s, 300", before me personally sppeared Pul Sprouls, known or proven to me to be th Gonerat Partnet of
the entity executing the foregong instrument (“Enlity”) and Clayencs Lacshied, kriawn or provan (o me (o be the Genaral Partpsr of the Entily, and

they acknowledped said insrumant tn be the free and \aluntand act and deed of said Endily, for the uses 3nd purposes therein mendioned and on oath
stated that the seal affiied is the seai of said Ently and that it was affixed and that thay executed sald iastrumant by authcority of the Entity. IN
WITNESS WHEREOF, 'have hereunto set my hand and affixed my OFFICIAL SEAL F day and year first above writien.

A )oY —
OR35S

Notary Public réeididaal .
(Cornmigsion expires

ng Publis
: Stale of North Dakota
My Commission Expires June 25, 2008
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