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February 17, 2009 Douglas A. Christensen
douge(a)grandlorkslaw.eoln  

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-entitled 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 all
losses Travelers might sustain under the bond.

Although N.D.C.C. 60-04-03.3 provides the surety on the warehouse 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 UTS

Douglas Christensen

DAC:mkb
Encl.

c: Northwood Mills, LLLP
Paul Sproule

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

One Tattier Square 13ond Claim
Mail DMp - 251
Hartford; CT 06183

Elliot Padcmacht
Claim Executive
Bond & Financial Products Claim
Hip* (860)277-4264
Fax: (888)201-5528
1 mail: EPADERNAgltravela's COM

February 12,12009	 ,
paloVivieligts 	)Fipst-116 Fax Note 	 7671
F et_er. 7 A!) Aerofte-46r•Paul Sproule	 ty..)0 ✓e. emeiVrAlsa

PO Box 14807	 Co pt	 co.

Grand Forks, ND. 58208. 	
./13e
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VIA — OVERNIWIT DELIVERY AND FAX
1

Re:	 Travelers 'Casualty & Surety Co. of America
Our ile No.:	 090-SC:0)902876-NR
Bo No.:	 037-5-104796578
Principal:	 Northwoed Mills Lllp(Indernnitor w/ Paul Sproule & Susie

Sproule, indv. 3°-party indems.)
Oblitgee:	 State of /41), Public Service Commission
Lawsuit:	 Public Service Commission v Northwood Mills and Travelers

Dear Mr. Spivule:

Travelers is }n receipt of, among other motion and material papers, an Application For Appointment
As Trustee hnd Motion to Join Surety As; Party And For Deposit Of bond Proceeds in an action
brought by State of ND, Public Service Commission. Assuming proper service, we calculate the
answer date for Travelers to be on or abOut March 1, 2009(?).. A copy of the documents noted
above are enclosed.

In accordan4e 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
Indemnitorsi to protect and save harmless ';travelers, as its interests may appear, from any loss, cost
or expense donnected with the above-referenced legal proceeding.

We request hat Northwood Mills Lllp proide Travelers with a copy of the response along with any
other doeurr eats pertinent to the proceeding Additionally, please provide copies of all pleadings.

1	 .
If this tender of defense is acceptable, please acknowledge such acceptance by completing and
executing sage three of the enclosed eepy of this letter, and returning it to the undersigned
„nine.... In the event the tender of defense is not acceptable, please notify me immediately at
the telephone number indicated above.

Please understand that our tender of defense is not intended as, nor should it be construed to be, a
waiver of 4r right at our sole discretion No retain counsel to represent the interests of Travelers, at
any time dttring the pendency of this claim, and to thereafter seek reimbursement for all resultant
costs, fees rind expenses under the terms 4the Indemnity Agreement.

!
Please let ul hear from you by February 29, 2009.

Re. , (3,1114.M



Since
Pf

lliot Padernacht

Enclosures

cc:	 Dou Christensen (Via Fax)
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Travelers

Northwood Mills Lllp
February 12, 2009
Page 2

PS — As per Our telephone conversation of February 11, 2009, with attorney Doug Christensen,
it was Or understanding that, in all probability, you would be making a cash payment to the
ND Public Service Commission and obtaining a release of our bond.

CS•12Au 04114108
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Travelers

Northwood Mills Lllp
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Tendtir of Defense Accepted By:
Northwood Mills Lllp/Paul Sproule/Susie Sproule

(SIGI1h;ATURE)

(FRAMED NAME)

(Trra)

(DATE)

The law fuln retained by Northwood Mills Lllp to represent and protect the interest of both
Northwood	 Lllp and Travelers at the Oole expense of Northwood Mills Lllp is:

FIRM:

NAME:
(P

ADDRESS,      

ary Attorney)               

TELEPHONE NO.:   

FACSIMI4 NO.: 	

Our File No.: 090-SC-T0902876-NR    

Rev 04/14/08   CS.12     

P . 03



Name
.Travelers Casualty and Suzety ComOany of AmericaSURETY

GRAIN ELEVATOR WAREHOUSE BOND
PUBLIC SERVICE COMMISSION
ST-N 7573 I04-2000)

Name

Northwood LLLP
Address

P. O. BOX 14867

BOND NO:

104 796 578

City 	 State 	 Ode

Grand Forks 	 No 58208-4867

PRINCIPAL

3311 S. Washinligton St.,
sty
Grand Parks ND

THIS SECTION TO BE COMPLETED BY PRINCIPAL

ACKNOWLEDOINIENT OF PR1NiFAL

State of 	North Dakotan

Gown of Grand Parka 	 lea.
I

Qn thle 	 1st day of 	 . 20 07 ,

Wore me personally resealed 	
known to me to be the person or teid cerporation described in end
who executed the within immanent as PRINCIPAL end
acknowledged to me that Crepe or said corporation executed the
same.

S'rgrmtltre of Ptinmpal

itar y

,My Cerprnietion trotelreu

ISEALI

THIS SECTION TO BE COMPt.ETEb SY SURETY

ACNNOWLEDGISENT OP SURETY
(Collocate Officer)

State of 	 North Dakota 

County of Grand Forks

On this 1St 	day of  i7till/ 	2007 ,

before me personally appeared  Mark 2 • PfilliE0n 

known to me to be 	Attorney—in--fact
of add corporator' that ka tkiseribed In end that executed the within
instrument es SURETY. and acknowledged to me that euch corporation
executed the same.

Mark E. Paulson
Name and Title Of Person Signing for &witty

My Courniszion expires

MEAL.)

BETH JOHNSTON
liOTARY ilitljO 

STATE OF NORTH DAKOTA

I Ally CcrTYli#t6ftAt EltpUayt Cori 16, 2009
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We. the cdtpirmaxml PANCIP and SURETY are bound to the State of North Dakota in the peer sum of  fifty thous and and Teo/100---
^SO p00 00 Dollars. The payment of the penal stmt chap band eursetver.. our heirs, legal

repreeentenves, summers, and preteens, rtuntly and severally,

The PRINCIPAL is the °orgy
located as follows:

,
qPttc ntimagto er Oakots. The worehougrai operated by the PRINCIPAL !stare)

warehouse a assn"'' .ova is are 	 be worst pursuant, to the law for receiving grain for feeling, seeing, stori ng, 	 ng for
compensation. The surety bond shill cover the werWouse(s) operated, b' the PRINCIPAL as a whole and nut a etiacif amount for each.

The condition of this obligation lit as (clews: if the PRINCIPAL shad 11) faithfully parlerm all duties as a public warehouseman, 12) comply with the
provision of law end the rules :of the North Dakota Public ServiceConlin/scion (Corzeitission) relating to the storage and purchase of grain by a
werahouseman, and (3) pay for ' II grain purchased and all Emu for Which the PRINCIPAL shall betorne liable to the raiders of receipts, then this
obligstion ghee be void, otherwi it shag remain in @neat, provided, however, mat this sunny bond shell not KRUG to the • benefit of any person
entering Ines • credit-tale centre with the PRINCIPAL.

liability for this undertaking coimmencea on 	 July 1 	 i . 20 07 and shag be continuous itnifit.1 the SURETY by
certified mid nettles the PRINCIPAL and the Commtraori that the slimy bond has been cane d. TOe cancellation notice shed State that the surety
bond wdl be canceled ninety 1901 days after the receipt of the cancellation notice or on a later date specified try the SURETY. In no event shall the
evertor., Nobility of the SURETY socurnulate for each euteeselve arrest licente renewal period during which the bond la in Woo Ian, far Lower
during any annual license renewsf period. shed be limited in the aggregate to me bond amount stated or changed by appropriate endorsement or rider.

The liability of the SURETY for ny violation of the obilgatiotte hereof by the PRINCIPAL during the period of time the bond remains In affect, erred
remain in term thereafter for 	 period of time ea may be permitted under the laws of the State of North Dakota.

Tide bond, including definition* of the terms used herein, are governed by the provisions of Chapters 60-02 and 60-04 of the North Dakota Century
Code. 	 .

I Countersigred by North Dakota PlactIdent Agent;
leame/SIgnetteet

North Dakota Arisen Service
Stela Capinfl
Itramentic ND 118606-0460

rrentselon 	 Telephone 70140-4007
Fax 	 701-30-2410

ATTORNEY-IN.FACT MUST ATTAC1- VAUD POWER OF ATTORNEY PROM SURETY.  
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General Contiact
Of Indemnity
(Commercial Crjntract — Form B)

We, the undersigned. !hereinafter referred to, individually enteor colledively, as indemnitorse hereby request, have requested and/or
will request TRAVELIRS CASUALTY AND SURETY COMPANY OF AMERICA, ST. PAUL FIRE AND MARINE INSURANCE
COMPANY, any of their present or MIND direct or indirect parent companies, any of the respective present or future deed or indirect
affiliates or subsiefarlee of such companies and parent companies, and/or any of the aforementioned entities' successors or assigns,
hereinafter referred to,l, and/or collectively, as 'Company," to execute or procure bonds, undertakings., guarantees, and/or
contractual obligations; induding renewals and extensions thereof, whether before or after the date of this Agreement, and bonds and
undertakings for which Company has obligations as a result of an asset purchase, acquisition, merger or like transaction, hereinafter
referred to, individually and/or collectively, as liond(s).` As'an inducement therefore we make the following representations of fact,
promises and agreements:

RePlIESENTATIONS pF FACT:

1. in the transaction 0f business ono, some or all of the inderrinItors are required, or may desire to give such Bond(s).

2. Indemnitors have e substantial, material and beneficial interest (a) in the obtaining of Bond(s) by any of the Indemnitors and (b) In
the transaction(se for which any other )ndernnItor has applied or will apply to Company for Bond(s) pursuant to this General
Contract of Ire:serenity, hereinafter referred to as 'Agreement." It is understood that the purpose of this Agreement is to induce
Company to furnish tioncese however, Company is under no obligation to furnish Bond(s) to Indemnitors.

3. Indemnitors have the fUA power and authority to execute, deliver and perform this Agreement and to carry out the obligations
stated herein. Inclernnitors further acknowledge and agree that (a) the execution. delivery and performance of this Agreement by
such indernnlaxsOb) the compliance with the terms and provisions hereof, and (c) the carrying out of the obligations
contemplated herein, do not, and will not, conflict with and will not result in a breach or violation of any terms, conditions or
provisions of the charter documents or bylaws of stieh indernnItors, or any law, governmental rule or regulation, or any applicable
order, writ. injunction, judgment or decree of any court or governmental authority against Indemnitors, or any other agreement
binding upon Indemnitors, or constitute a default thereunder.

PROMISES AND AG4EEMENTS: in consideration of the furnishing of any such Bond, the forbearance of cancellation of any existing
Bongs) by Company! the assumption of obligations by Company of any Bond, and for other valuable consideration, Indemnitors
hereby Jointly and severalty promise and agree as follows;

1. To pay all prernitjrns for each Sond, as they fell due, until Company has been provided with competent legal evidence that the
Bond has been Oly discharged.

2. To indemnify andlexonerate Company from and against any and all loss, cost and expense of whatever kind which It may incur or
sustain as a resu,e of or In connection with the furnishing of Bundle), the assumption of obligations by Company of Bond(s), and/or
the enforcement of this Agreement, Including unpaid premiums, interest, court costs and counsel fees, and any expanse incurred
or sustained by reason of making any Investigation, hereinafter referred to as "Less!' To this end Indernneore promise:

(a) To promptly ieunburse Company for all stuns paid on acoount of such Loss and It Is agreed that (1) originals or photocopies
of claim drs4,ts, or of payment records, kept in the ordinary course of business, including computer printouts, verified by
affidavit, shell be prima fade evidence of the fact and amount of such Loss, and (2) Company shall be entitled to
reimbursement for any and all disbursements made by it, under the belief that It was liable, or that such disbursement was
necessary or; expedient.

(b) To deposit wire Company, oe demand, the amount of any reserve against such Loss which Company is required, or deems it
prudent to establish whether on account of an actual liability or one which is, or may be, assorted against it and whether or
not any payMent for such Lose has been made.,

3. This Agreement ill apply to any and all Bond(s) fulnished as follows:

(a) If Company bxeeutes the Bond(s), procures the execution of Bond(s) by other sureties, executes Bond(s) with co-sureties
and/or obtairis reinsurance;

(b) For or on beliaif of any or all of the following;

(1) One, sem
i

e or all of the Indemnitors;

(2) Any Joel venture or other form of common' enterprise in which Indemnitors were members at the time the eiond(s) were
furnisheid:

(3) Any present or future affiliate and/or subsidiary of inetereneors:

(4) Any Min party at the request of Indemnitore, their subsidiaries and/or affiliates.

(a) The validity end effect of this Agreement shall not . be Impaired by, and Company shall Incur no liability an account of, and
IndeMnitors peed riot be notteed of:

(1') Compariy's failure or refusal to furnish Sond(s), including final Bond(s) where Company has furnished a bid Bond;

a-413313 (1:14-04c) 	 I 	 Page I of 4
Northwood roils LLLP.doc

TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA
Hartford, Connecticut 06183
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(2) Company's consent or failure to consent , to changes in the terms and provisions of any Bond, or the obligation or
performance secured by eny Bond:

(3) The taking, falling to take. or release of security, collateral. assignment, indemnity agreements end the like. as to any
Bond;

(4) The release by Company, on terms satisfactory to It, of any Indemnitors; or

(5) information which may come to the attention of Company which affects or might affect its rights and liabilities or those of
any of the Indemnitors.

(b) The validity and effect of this Agreement shall not be impaired by, and Company shall Incur no liability on account of. the
cancellation Or termination of any Bond(s).

5. indemnttors shalli have no rights of indemnity, contribution or right to seek cellectIon of any other outstanding obligation against
any other indembitors or their property until the obligations of the Indemnitors to Company under this Agreement have been
satisfied In full.

6. Company shall hive the right. in Its sole discretion, (a) to deem this Agreement breached should any indemnilor become Involved
in any agreemen or proceeding of liquidation, receivership, bankruptcy, Insolvency or creditor assignment, whether voluntarily or
Involuntarily, Or should any Indernniter, if en Individeal, die, or be amvicied Of a felony, become a fugitive from justice, or for any
reason disappear; and cannot immediately be found! by Company by use of usual methods, and (b) to adjust. settle, compromise
or defend any claim, demand, suit or judgment upon any Bond(s).

7. If Company has or obtains collateral or letters of credit, Company shalt not have any obligation to release collateral or letters of
credit or turn over the proceeds thereof until it shall have received a written release in form end substance satisfactory to
Company with respect to each and every Bond. Any collateral or letters of credit provided to Company by any Indernnitor or any
third party, or the proceeds thereof, may be applied to any Loss.

B. indemniters also understand and agree that their obligations remain in full farce end affect for any Bond(s) issued pureuent to this
Agreement. notwithstanding that the entity on whose behalf Bonds) were issued has been sold, dissolved or whose ownership
has been otherwise altered in any way.

9, This Agreement shall female in full force and effect until terminated. indemnitors may only terminate participation in this
Agreement by prOviding written notice to Company of Indemnitors' intent to terminate. Such notice shall be addressed to St. Paul
Travelers Bond, Attention: Senior Vice President Commercial Surety, One Tower Square, Hartford, Connecticut 06163, Such
notice of termination shall become effective thirty (30) days after Company's receipt of the same. The obligations and liability of
Indemnitors giving such notice shall thereafter be limited to Bond(s) furnished before the effective data of the notice. which !lability
shall include any 'Bond(s) which were originally issued prior to the effective date of notice and renewed or otherwise extended
subsequent to the, notice or effective date of termination.

10. (a) As security for their obligations hereunder, Indemnitors grant to Company a security interest in the following properties,
aesete and rights of the Inderrinitora, wherever located, whether now owned or hereafter acquired or arising, and all proceeds
and products thereof:

(1) Any goods (including equipment and inventory) needed to complete any Bonded Contract:

(2) Any geruirai intangibles (Including proprietary software) needed to complete arty Bonded Contract:

(3) All sums Witch are Or may become payable In connection with any Bonded Contract.

(la) For purposes; of this Agreement, *Bonded Contract" means an agreement of any Indemnitor for which Company executes a
Bond, procures a Bond, assumes the obligations of a Bond, or has guaranteed performance.

11. This Agreement shall for all purposes constitute a Security Agreement for the benefit of Company in accordance with the Uniform
Commercial Cod (UCC") and all similar statutes. in the event there is en act cf default under any Bonded Contract, Indemnitors
hereby irrevocably authorize Company, without notice to any indemnitor, to perfect the security interest granted herein by filing
either (a) this Agreement or a copy or other reproduction of this Agreement, and/or (b) any initial financing statements or
amendments thereto that describe the collateral referred to in paragraph 10, and that oontaln any other information relating to any
lndemnitnr required by Part 5 of Article 9 of the UCC for the jurisdiction where such financing statement or amendment is filed.
Company may add schedules or other documents to this agreement as nemeeary to perfect ite rights. Thu failure to file or record
this Agreement primly financing statement shall not release or excuse any of the obligations of tndemnitors under this Agreement.

12. Indemnitors agree! that any of the following shall constitute an act of default:

(a) Failure lo peiforrn the work of Bonded Centre:tits in timely and proper fashion, or to make payment when due of hills in
connection therewith;

I z(b) A declaration or default by any Bonded Contract owner,

(c) Any Indemnithr becomes the subject of any ;agreement or proceeding of liquidation. receivership, bankruptcy, insolvency or
creditor assigpment, whether voluntarily or involuntarily:

(d) Any Indtvidui) Indemniter dies, is convicted of a felony, becomes a fugitive from justice, or for any reason disappears and
cannot itsmsCiiately be found by the Company by use of usual methods;

(e) The sustaining of Loss by Company under Bond(s); and/or

6-4133e (0443401 	 Page20f4
Northwood milts LLLP,doe



t le)

Print Or I s Name; Paul S • result,

ssft: 50144-262s

- 

tIndemnlior Signature( 	 (Dais)

Print or Type Name: Susan Sproule

SS# 502-904975
Page 3 at 4

iaorthwood Mills LtiP.d4s3
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(f) The establishment by Company of reserves against Loss in connection with Bond(s).

13. Whereas, the obtigee or beneficiary under certain Bond(s) may make a demand for payment ("Demand') against the BondIs).
When such Demand is made, Company must pay the amount of the Demand, not to exceed the penal sum of the Bond(s), as well
as all necessary fees, within the time period required by the Demand. Under such leond(s). Company, with the knowledge and
consent of the indernnitors, has expressly waived all defenses to making such payment. If the Indemnitors receive notice from
Company that a Demand has been made against the Sandie) by the obligee or beneficiary, Indemnitors will, at least three (3)
business days before payment of such Demand is due the obligee, pay Company the full amount of the Demand, which amount
shall not exceed the penal sum of the fond, as well as all necessary fees. Such payment will be made by wire transfer or
otherwise in immediately available funds to the bank account specified in die notice provided to the incletrinitore by Company.
The Indemnitors Waive, to the fullest extent permitted by applicable law, each and every right which they may have to contest such
payment. Paiture:to make payment to Company as herein provided shall cause the Indemnitors to be additionally liable for any
and all costs and expenses, including attorneys fees, incurred by Company in enforcing this Agreement, together with Interest on
unpaid amounts due Company. Interest shall accrue, commencing the date Company pays the amount of the Demand, at 130%
of the prime rate of interest in effect on December 31 of the previous calendar year as published in the Wall Street Journal.
Indemnitors stipulate and agree that the Company will surfer Immediate irreparable harm and will have no adequate remedy at law
should Indemnitors fall to perform this obligation, and therefore Company shall be entitled to specific performance of this
obligation.

14. indemnitors hereby expressly authorize Company to access credit records and to make such pertinent inquiries as may be
necessary from Ord party sources for underwriting purposes, claim purposes andfor debt collection. To the extent required by
law, Company will; upon request, provide notice whether or not a consumer report has been requested by Company, and if so, the
name and addres4 of the consumer reporting egencyfornishing the report

15. In the event of a iiciaim er notice of a patentee claim, Company shall have the right, at all times, to free access to the books.
records. and accounts of the Indemnitors for the purpose of examining the same. •

16, Company may furnish copies of any and all statements, agreements, financial statements and any Information which it now has or
may hereafter obtain concerning indemnitors, to other persons or companies for the purpose of procuring co-suretyship or
reinsurance.

17. A duplicate or fee:simile copy or electronic reproduction of the original document shall have the same force and effect as the
original.

18. This Agreement may be executed in any number of cOunterpartS, each of which shell be an original but all of which together shall
constitute one instrument. Each counterpart may consist of a number of copies hereof, each signed by less than all, but together
signed by ail, af tlie parties hereto.

19. If any provision or portion of this Agreement shall be unenforceable, this Agreement shall not be void, but shaft be construed and
enforced with the same effect as though such proviskin or portion were omitted.

20. This Agreement in addition to and not in lieu of any other agreements and obligations undertaken in favor of Company, whether
now existing or entered Into hereafter.

21. The rights and remedies afforded to Company by the terms of this Agreement can only be impaired by a written rider to this
Agreement signed by an authorized employee of the Company.

22. Company's failure; to act to enforce any or all of its rights under this Agreement shall not be construed as a waiver of these rights.

23. The date of this Agreement shall be the eareest date any Indemnitor executes this Agreement.

24. Special Proviaioni:

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

if Indemnitor an individual, sign below:
Instructions: Signatures of individual InciemnItors must be witnessed. Indemnitors must include their Social Security Number. All
signatures must be dated with names printed or typed on the line provided.



20.5104567 Paul Sproule, General Partner
(Federal Tax ID) 	 (Print or Type Name and Tar)

v

cond Signature)

Clarence Lecshted, General Partner
(Point or Type Name and Tile)

teulta-

Peld)
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If Indemnitor a Corporation, Limited Liability Company or Partnership, sign below:
Instructions; If the entity is: 1) a corporation the secretary and an authorized officer should sign on behalf of the cotporatton, 2) a
limited liability company the manager(s) or member(s) should sign on behalf of the LLC, or Z) a partnership the partner(s) should sign
on behalf of the partnership. Two signatures are required for all entities and all signatures must be notarized and dated. Please
provide the entity's federal tax identification number on the fine provided.

Each of the undersigned hereby affirms to Company as follows: I am a duly authorized official of the business entity IndernnItor on
whose behalf I am executing this Agreement. In such capacity I am familiar with all of the docurnents which set forth and establish the
rights which govern the affairs, power and authority of such business entity including, to the extent applicable, the certificate or articles
of incorporation. bylajes, corporate resolutions and/or partnership, operating or limited liability agreements of such business entity.
Having reviewed all such applicable documents and Instruments and such other facts as deemed appropriate, I hereby affirm that such
entity has the power and authority to enter into this Agreement and that the i duals executing this Agreement on behalf of such
entity are duly authodied to do so.

Northwood (14_P 
•Ondemnitor Name)

ACKNOWLEDGEMENT
STATE OF  (s3()I4Artalltrii3.- 	County of G-rtax, a 

On this at ii*1 day of  i3.5Stiie 	.(Xf  before me perSOnally appeared Paul Sproule,  known or proven to me ,o he the General Penner of
the entity executing the foregoing instrument reky) and Orono Leeshied, known or proven to me to be the General Partner of the Entity, and
they acknowledged saki :instrument to be the free and welunttryl act and deed of said Entity. for the uses and purposes therein mentioned and on oath
stated Vett the seal affited is the seal of said Entity and that it was affixed and that they executed said immanent by authority of the Entity. IN
WI NESS WHEREOF, I rhave hereunto set my hand and affixed my OFFICIAL SEAL • day and year fest above written.

eled2.2 	 (Seal)
(f rst slenatei )

Notary Public r
(Commission expires

State o1Voltlaketa
My Commission Expires June 25,_ 2005
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