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and
Susan “Suz” Straka Heyden

Plaintiffs,
V.
TransCanada Keystone Pipeline, LP, and
Andrew Craig,
Defendants.

1. Pursuant to Neb Rev Stat 8§ 25-1062 et seq., Plaintiffs respectfully request
the Court issue a temporary injunction to enjoin the following acts, the commission or
continuance of which during this litigation would produce great, or irreparable, injury to
the Plaintiffs. Defendant TransCanada threatens to commit these acts and is in the
process of doing so. Plaintiffs have no adequate remedy at law and require injunctive
relief. They face the grave threat of irreparable injury as TransCanada threatens to take
interests entitled to their real estate, and deprive them of ownership perpetually.
TransCanada he is a private, for-profit company. Plaintiffs contend it does not have the
power of eminent domain because the legal authority upon which it relies for the power is
unconstitutional and void as alleged in the First Amended, Complaint.

2. All allegations of the First Amended Complaint are incorporated here. The
actions to be enjoined are those identified in Plaintiffs’ Amended Complaint which is
incorporated hereby reference, and as specified below.

3. Injunctive relief is sought because Plaintiffs contend that the statute and
gubernatorial authority, upon which Defendant relies to act as a condemning authority
and engage in acts of eminent domain against Plaintiffs, are unconstitutional and void. A
temporary restraining order is also requested and is required if this Motion for Temporary
Injunction cannot be heard prior to the first of the scheduled eminent domain proceedings
involving the convening of referees in the County Courts and proceedings identified in
the Amended Complaint. Such relief is necessary until trial to protect the status quo until
substantial questions of law have been decided. If such relief is not granted, the status

quo will change, irreparable injury will have been committed against Plaintiffs, and they
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will be without an adequate remedy at law. These are the acts the Plaintiffs request the

Court enjoin:
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3.1.

3.2.

3.3.

3.4.

3.5.

Any and all actions or proceedings in County Courts in the counties in
which the eminent domain proceedings initiated by TransCanada for the
purpose of condemning interests in real estate for its Keystone XL pipeline
project under the purported authority of LB 1161 laws of Nebraska 2012
and actions of the Gov. of Nebraska thereunder taken January 22, 2013.
These Counties include, at least Keya Paha, Boyd, Holt and Antelope
Counties, Nebraska. The specific legal proceedings to be enjoyed by orders
directing each County Court not to proceed in each case are those cases
identified in Plaintiffs’ incorporated Amended Complaint.

Any and all actions, filings, or other conduct of TransCanada Keystone XL
Pipeline LLP or its officers, directors, agents, employees, attorneys, or
others undertaken for the purpose or with the effect of advancing, or in any
manner furthering, the eminent domain proceedings, or the taking of real
estate from plaintiffs by TransCanada in the actions described in the First
Amended Complaint and in paragraph 3.1 of this Motion.

Entry upon any of the real estate described in eminent domain proceedings
to be enjoined by defendants or their agents, representatives, attorneys, or
others acting on their behalf.

Contact or communication by TransCanada personnel with any Plaintiff, or
any person acting on behalf of any Plaintiff, without prior notification to
Plaintiffs’ lawyer and consent of any or each Plaintiff, expressed by or
through each Plaintiffs’ lawyers.

Any action by the County Court, the appointed appraisers, or TransCanada,
as the purported condemning authority, to advance or move forward in any
way, with any aspects of the condemnation proceedings in any of the cases
described in the Affidavits offered in support of this Motion for Temporary

Injunction.



3.6.

4.

Any action by the County Court, the appointed appraisers, or TransCanada
as the purported condemning authority, to advance or move forward in any
way, with any aspects of the condemnation proceedings in any of the cases
described in the Amended Complaint and Affidavits to be offered in
support of this Motion, or in any legal proceeding initiated by Defendant
TransCanada in Nebraska for the purpose of acquiring real estate through
condemnation for eminent domain in reliance on LB 1161, Laws of
Nebraska 2012, now codified in part at Neb Rev Stat 88 57-11-1 et seq and
Neb Rev Stat § 57-1503 and/or the January 22, 2013 action of the
Governor of Nebraska, including the letter of the Governor of Nebraska to
the President of the United States, a copy of appears in the Affidavits
offered in support of this Motion. The specific legal actions be enjoined are
identified in the affidavit of Brian E. Jorde.
Rationale for Temporary Injunction

Plaintiffs seek the Temporary Injunction for all reasons set forth in their

First Amended Complaint. It is necessary that a Temporary Injunction be issued and

enforced during the pendency of this case for these reasons:
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4.1. TransCanada Keystone Pipeline LP, a privately-owned company,
has initiated eminent domain proceedings in County Court against
all or nearly all Plaintiffs as identified in the Amended Complaint,
alleging that it has a right, under LB 1161, Laws of Nebraska 2012,
now codified at Neb Rev Stat 88§ 57-1401 through 57-1413, and by
action of the governor of Nebraska, pursuant thereto taken January
22, 2013, to exercise the power of eminent domain. It has filed
proceedings in County Court against all Plaintiffs identified as the
target of such proceedings in the Amended Complaint.

4.2. If the eminent domain proceedings are not restrained and enjoined,
duly appointed appraisers will be sworn, meet, confer, inspect

property, issue a return, and cause title to fee simple interests to pass



4.3.

from Plaintiffs to TransCanada, giving TransCanada permanent
easements across Plaintiffs’ properties. Plaintiffs have no remedy at
law. The threat against them is real, grave, substantial, and
irreparable.

There is a high probability Plaintiffs will prevail on the merits of the
claims asserted in their Amended Complaint. They contend LB
1161, and the action of the Nebraska Governor pursuant thereto, are
unconstitutional and void. In Thompson v. Heineman, 289 Neb 798
(2015), four (4) Justices of the Nebraska Supreme Court expressed
their unanimous opinions that the statute and gubernatorial act are
unconstitutional and void. Three (3) Justices of the Court refused to
vote on the question of constitutionality. They withheld their votes
because of an issue of standing for the Plaintiffs in that case. Before
the Supreme Court ruled, the District Court of Lancaster County,
Nebraska in Thompson v. Heineman, Case No. Cl 12-2060, also
declared the statute and gubernatorial actions unconstitutional and
void. Plaintiffs’ claims of unconstitutionality have merit. There is a
substantial likelihood they will prevail on the merits of this claim.
This is demonstrated by the judicial expression in Thompson v.

Heineman, supra.

5. Where a Restraining Order and Temporary Injunction are necessary to

prevent violations of the law, other considerations are relatively insignificant. Here,

other considerations are these:
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5.1.

5.2.

Plaintiffs will be irreparably harmed by the loss of a title interest in
their real estate, permanently.

Defendant will not be harmed by a Temporary Restraining Order or
a Temporary Injunction. Defendant’s project cannot be built
because a Presidential Permit to build the TransCanada Keystone XL

Pipeline across the Canadian-US border has not been granted, and



because Defendant lacks a permit to build the Keystone XL crude oil
pipeline, or use it as a pipeline in the State of South Dakota.

5.3.  The public’s interest will be served by an Injunction. The status quo
must be preserved to permit due process of law to occur and the
substantial constitutional issues raised by Plaintiffs to be
adjudicated. The three (3) Justices of the Nebraska Supreme Court
who declined to express their opinions on constitutional issues in
Thompson v. Heineman, supra, made it clear they believe they must
do so when, after condemnation occurs, Plaintiffs take actions to
present issues to the judiciary for determination. Those three (3)
Justices could have cast votes expressing their opinions that LB
1161 is constitutional and valid and that the Governor’s action was
lawful and valid. Their minority opinion would have sustained the
validity of LB 1161 and the Governor’s action because of
Nebraska’s constitutional requirement that five (5) Justices of the
Supreme Court agree that a law is unconstitutional in order to
declare its invalidity.

Sec. 25-1064(3)(b) Certification

6. I, David A. Domina, NSBA #11043, a Nebraska lawyer, and counsel for
the Plaintiffs in the foregoing proceeding, hereby certify to this Court in writing, that on
February 4, 2015, | gave written notice to TransCanada Keystone Pipeline LP of this
Motion for a Temporary Injunction and the fact that a hearing would be held on this
Motion on February 12, 2015, at 10:00 a.m. at the Holt County District Courtroom in the
Courthouse at O’Neill, Nebraska. | gave notice to Defendant’s attorneys who are
identified as their counsel in the eminent domain proceedings sought to be enjoined by
this Motion.

7. Notice of this Motion was served upon TransCanada’s counsel of record in
the eminent proceedings by email at these addresses, which addresses are commonly used

in communication with the Defendant’s lawyers in the course of the practice of law in

C89755



connection with matters involving TransCanada Keystone Pipeline LP, and in other

litigation in which Plaintiffs’ counsel has had the professional privilege of working across

the table and in an adversarial professional relationship to TransCanada’s counsel:

James G. Powers, #17780 and Patrick D. Pepper, #23228
McGrath North Mullin & Kratz, PC LLO

First National Tower, Suite 3700

1601 Dodge Street

Omaha, NE 68102

jpowers@mcgrathnorth.com

ppepper@mcgrathnorth.com

8. | served by email the Motion for Temporary Injunction and the Affidavits

of Plaintiffs identified below as indicated below on the same lawyers in the same manner

as described above.

Notice of Use of Affidavit Evidence

9. Notice is given by Plaintiffs that at the hearing on the Motion for

Temporary Injunction, Plaintiffs shall offer Affidavits from:
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9.1.
9.2.
9.3.
94.
9.5.
9.6.

Landowner Bryon Terry “Stix” Steskal, served with this filing.
Landowner Richard E. Stelling, served with this filing.

Brian E Jorde, Lawyer, served with this filing.

James Murphy, Lawyer, served with this filing.

Paul Blackburn, Lawyer, served with this filing.

Each and all Plaintiffs, except where two (2) or more persons named
as Plaintiffs are co-owners of a single parcel of real estate, in which
event only one (1) co-owner’s Affidavit shall be offered. These
Affidavits shall be substantially identical to those identified at 1 9.1
& 9.2 above, except for names, legal descriptions, and names of
counties in which the real estate is located and where eminent
domain proceedings have been initiated and attached County Court
filings affecting each affiant. These are not served with this filing

because they are voluminous.



9.7. The Opinion of the Nebraska Supreme Court in Thompson v
Heineman, 289 Neb 798 (2015). Judicial notice of this Opinion will
be requested.

9.8. Judicial notice of LB 1161, Laws of Nebraska, and its current

codification will also be requested.

Notice of Hearing
Notice is hereby given that a hearing shall be held on this Motion and Application
for Temporary Injunction before the Hon. Mark D. Kozisek, District Judge, at the Holt
County Courthouse, O’Neill, Nebraska, on February 12, 2015, at 10:00 am.
A verbatim transcript of the record will be made.

Affidavit evidence shall be offered in support of this Motion.

Attachments:

Affidavit of Byron Terry Steskal
Affidavit of Richard E. Stelling
Affidavit of Brian E Jorde, Attorney
Affidavit James Murphy, Attorney
Affidavit of Paul Blackburn, Attorney

Byron Terry Steskal, et al, Plaintiffs

By

David A Domina # 11043
Brian E Jorde # 23613
Domina Law Group pc llo
2425 S 144" .

Omaha NE 19144-3267
402-493-4100
ddomina@dominalaw.com

Plaintiffs” Lawyers

C89755



Certificate of Service

On February 4, 2015, a copy of Plaintiffs’ Motion for Temporary Restraining
Order was served in the manner described below to:

TransCanada Keystone Pipeline, LP
Registered Agent: CT Corporation
System

5601 South 59" Street

Lincoln, NE 68156

U S First Class Mail

Andrew Craig

Manager- Land, Keystone Projects
TransCanada Pipelines, USA
13710 FNB Parkway

Omaha, NE 68154

U S First Class Mail

James Powers, Esq.

jpowers@mcgrathnorth.com

McGrath North Mullin & Kratz, PC LLO

First National Tower #3700

1601 Dodge St.

Omaha NE 68102

Counsel of Record for Defendants
And Counsel in all
Eminent Domain Proceedings
Sought to be Enjoined.
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District Court, Holt County, Nebraska

Byron Terry “Stix” Steskal, et al. No. CI 15-6
Plaintiffs, Judge: Mark D. Kozisek
V.
TransCanada Keystone Pipeline, LP, and Affidavit of Byron Terry “Stix” Steskal
Andrew Craig,
Defendants.

State of Nebraska )
)ss.
Holt County )

Byron Terry “Stix” Steskal being first duly sworn, states under oath:

1. My name is Byron Terry “Stix” Steskal. I am more than 30 years of age and | have
personal knowledge of all facts recited in this Affidavit. | suffer from no legal disability
and | am competent to testify about these facts. | am married to Diana Steskal.

2. I am the owner of title to real property (the “Property”) currently subject to a
Condemnation  Petition filed by Defendant TransCanada Keystone Pipeline, LP
(“TransCanada”). The Property is located in Holt County Nebraska and described as:

a. N/2 & SE/4 Section 29, Township 31, Range 13

3. I have personal knowledge that the Exhibits attached to and incorporated in this
Affidavit are genuine copies of the original documents they describe.

4. Exhibits “A” and “B” to this Affidavit are summarized here:

a. Exhibit “A” — is a true and accurate copy of the Defendant TransCanada’s
Condemnation Petition complete with exhibits, as filed by Defendants, in County
Court on or about January 20, 2015. Defendants attached to the County Court
Condemnation Petition the following, all incorporated within Exhibit “A”
attached hereto:

i. Map of the Easement Area across the property
ii. Detailed Sketch of Easement Area
iii. Affidavit of Defendant Andrew Craig



iv. A December 2014 Letter from Defendants stating they must initiate
eminent domain proceedings by mid-January 2015.
v. Defendants’ Landowner Offer Summary & Computation of Damages
Form
vi. Defendants’ Advance Release of Damages Claims & Indemnity
Agreement
vii. Defendants’ Proposed Easement and Right-Of-Way Agreement
viii. Defendants’ Landowner/Tenant Construction Restrictions Binding
Agreement
iX. An Aerial Map of the Property and surrounding properties
x. Disclosure of Brokerage of Relationships in Real Estate Transactions
xi. Blank Form W-9
xii. January 22, 2013 Letter of Former Gov. Heineman to President Obama
and Secretary Clinton invoking Neb. Rev. Stat. 57-1503(4) and 57-
1503(1), as amended and modified by LB 1161, approving Defendant
TransCanada’s proposed route in Nebraska.
b. Exhibit “B” - is a true and accurate copy of a printout from Defendant

TransCanada’s Website detailing its statements and representations including:

i.
ii.
iii.
iv.
V.

Vi.

KXL Pipeline project description

Oil Sands description

Benzene and Chemical descriptions

Pipeline Easements

A short Bio of Defendant Andrew Craig

TransCanada’s Statement on Nebraska Easements Court Filing

5. In mid-December 2014, as shown and included within Exhibit “A” attached, |

received official notice of proposed eminent domain proceedings in the form of a letter from

Defendant Andrew Craig on TransCanada letterhead. The notice included all of the items found

in Exhibit “A” attached except for the January 20, 2015 County Court Condemnation Petition

itself.

6. Mr. Craig’s letter threatened to take a portion of the Property and the proposed

Easement And Right-Of-Way Agreement he included would include taking a “perpetual

permanent easement and right-of-way” not less than fifty (50) feet in width “for the
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transportation of crude petroleum, oil, petroleum by-products, on under, across and/or through”
the Property. The taking would also include a portion or portions of the Property for temporary
construction easements.

7. The proposed permanent easement also allows TransCanada to abandon its
pipeline in place under the Property forever. If the taking of any permanent easement were to
occur, the rightful owners of the Property will be permanently deprived of that ownership of the
rights and title taken, and the remainder Property will be forever and irreparably severed and
affected by the easement taking.

8. The Property in question is unique. It cannot be replaced. Once any part of the
Property’s title is taken through condemnation or otherwise, a portion of ownership will be
permanently lost and cannot be replaced. There is no remedy for the loss of any portion of the
Property once it is taken.

9. The injury to the Property is certain and great, it is actual and not merely
theoretical, and cannot be repaired with money. An injunction against TransCanada is the only
remedy to prevent this irreparable harm from occurring.

10. I refused to accept TransCanada’s offer or demand and refused to grant an
easement by the threatened deadline date of mid-January 2015 as stated in their letter.

11. On January 16, 2015, the lawsuit in which this Affidavit is given was filed. The
initial lawsuit has since been amended to include additional Plaintiffs.

12.  On or about January 20, 2015, TransCanada initiated proceedings in County
Court where the Property is located to take a portion of the Property through the power of
eminent domain. The TransCanada filings to take the property, which include the attachments to
Mr. Craig’s December 2014 letter and notice mentioned above, are incorporated here and
attached as Exhibit “A”. They are genuine copies of the originals filed in County Court.

13. In its Condemnation petition, TransCanada states “Keystone is authorized to
exercise the power of eminent domain pursuant to Neb. Rev. Stat. § 57-1101 because it complied
with Neb. Rev. Stat. 8§ 57-1503, and received the approval the Governor of Nebraska for the
route of the pipeline.” TransCanada incorporates by reference the Governor’s January 22, 2013
“approval” of their proposed route and further asserts this and only this as the basis for their

purported eminent domain powers.



14.  The condemnation taking proceeding initiated by TransCanada are for the purpose
of acquiring easements across Nebraska real estate including the Property. TransCanada plans to
construct and operate a crude oil pipeline known as the Keystone XL (“KXL”) pipeline.

15.  TransCanada’s statements on its own website, incorporated herein and attached as
Exhibit “B”, disclose the pipeline will transport tar sands crude oil which originates as a result
of surface mining activity in northern Alberta, and it will transport the unrefined material, by
pipeline, to a refinery on the Gulf Coast in Texas. This summary of what TransCanada has said

is taken from its website, www.kxIpipeline.com. Exhibit “B” consists of pages taken directly

from TransCanada’s website as publically available on the worldwide web, accessed through a
computer browser. These items were downloaded from Defendant’s website on January 29,
2015. The pages downloaded are genuine copies of the original and are the statements and
declarations of TransCanada.

16. I carefully follow legal proceedings and news involving TransCanada and KXL in
Nebraska. | know TransCanada does not presently possess a Presidential Permit which is
necessary to construct its KXL pipeline from Alberta Canada across the United States northern
border. TransCanada has not commenced construction of its KXL pipeline in Nebraska.

17.  As shown in the January 22, 2013 letter of Former Gov. Heineman to President
Obama and Secretary Clinton invoking Neb. Rev. Stat. 57-1503(4) and 57-1503(1), as amended
and modified by LB 1161, Gov. Heineman officially approved Defendant TransCanada’s
proposed KXL route within and through Nebraska. This letter is included within attached
Exhibit “A”.

18.  Gov. Heineman’s January 22, 2013 approval of the KXL route in Nebraska
directly affects the Property as it transferred eminent domain powers to TransCanada which they
are now exercising against the Property.

19.  The party for which I act holding title to the Property is a Nebraska taxpayer. |
oppose public expenditures of funds from Nebraska public sources to finance an environmental
review for a privately owned, for-profit pipeline company permit applicant.

20. I cannot recall any event in Nebraska history in my lifetime that has commanded
as much public interest, attention and time, or has had long term international interest and
concern at the Keystone XL pipeline project. Since January 1, 2015 | know this matter has been
a) mentioned by the President of the United States in the 2015 State of the Union Address; b)
addressed and voted on in both houses of the United States Congress; c) presented to the
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President for approval or veto; d) commented upon by the Prime Minster of Canada; and e) been
a topic in environmental debate across the United States.

21.  This KXL pipeline project is in the pational news on television, radio and in the
newspapers nearly every day. The KXL pipeline project has become controversial because of its
perceived role in campaigns and campaign finance in U.S. elections of federal and state officials
and its role in the debate about whether the project should be built or stopped for environmental
and energy consumption reasons. This project was a topic in the 2012 Presidential Election and it
has become more and more controversial and the subject of greater focus since then.

22. I oppose the condemnation of the Property by a for-profit company. I know of no
benefit to the people of Nebraska from the pipeline. Nebraska produces very little oil and I am
aware of no way to upload or download oil to or from the proposed KXL pipeline in Nebraska.

23, I also know that the price of gasoline, diesel fuel and crude oil are now at or near
their lowest levels in many years. The supply of petroleum products is at an all-time high for
many, many years. | have learned the United States is a net exporter of oil.

Sign: @WMJ '
Print:xgal r(g a T g!v')( S?"J \/ S?"BS/ﬁe-/

Subscribed and sworn to before me on__ 7 * A Fedmgac ,2015by

oasiae L ocleg lncte
%@é@a&m&

' GENERAL NOTARY - Stats of Nebraska
LOUISE A. CADWALLADER
Ny Comm. Exp. Agril 35, 2015




IN THE COUNTY COURT OF HOLT COUNTY, NEBRASKA

caseno. CTIS- 26

VALLEY ELECTRIC MEMBERSHIP
CORPORATION, AND JOHN DOE,

- o f A 1
tanms Bayrotioes, Clart oGy

Condemnee(s).

TRANSCANADA KEYSTONE PIPELINE, )
LP, )
L )
Petitioner/Condemner, )
) PETITION FOR CONDEMNATION
VS. )
BYRON TERRY STESKAL AND DIANA g ST
STESKAL, HUSBAND AND WIFE; THE ) HOTSCUMY CCURT
TRI-COUNTY BANK; NIOBRARA ) JAN 2\0 2015
)
)
)
)

TransCanada Keystone Pipeline, LP (“Keystone™) as Petitioner and Condemner, states as
follows:

1. Keystone is a Delaware limited partnership having its principal place of business
in Houston, Texas. Keystone is registered to do business in Nebraska.

2. Keystone is a company formed and created, among other things, to transport or
convey crude oil, petroleum, gases, or other products thereof in interstate commerce through and
across the State of Nebraska within the meaning of Neb. Rev. Stat. § 57-1101.

3. Keystone is planning to construct a pipeline, which is classified as a major oil
pipeline pursuant to Neb. Rev. Stat. § 57-1404(2), and a portion of the pipeline will cross
through Nebraska in interstate commerce (the “Pipeline”).

4. In order for Keystone to transport and convey crude oil, petroleum, gases, or other
products thereof in interstate commerce via the Pipeline, it is necessary to acquire a right-of-way

and certain other property interests to lay, relay, operate and maintain the Pipeline and the plant

Case
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Two Line Blue (Case and Exhibit)


and equipment reasonably necessary to operate the Pipeline, and Keystone seeks only the amount
of property that is reasonably necessary for those purposes.

5. Keystone is authorized to exercise the power of eminent domain pursuant to Neb.
Rev. Stat. § 57-1101 because it complied with Neb. Rev. Stat. § 57-1503, and received the
approval of the Governor of Nebraska for the route of the pipeline. The approved route for the
Pipeline begins at the Nebraska — South Dakota border in Keya Paha County and ends in
Jefferson County, Nebraska.

6. Byron Terry Steskal and Diana Steskal, husband and wife, are the owners of real
estate over which the Pipeline will cross.

7. The Tri-County Bank may claim an interest in the Eminent Domain Property (as
defined below) as a result of a deed of trust. Niobrara Valley Electric Membership corporation
may claim an interest in the Eminent Domain Property as a result of an easement.

8. John Doe is any person unknown to Keystone who may claim a legitimate interest
in the Eminent Domain Property.

9. In order to fulfill the public purpose of transporting and conveying crude oil in
interstate commerce, Keystone requires the Permanent Easements and Temporary Construction
Easements (collectively the “Eminent Domain Property”). The Eminent Domain Property is
more particularly described in Exhibit “1” attached to the Petition, the terms and content of
which are specifically incorporated into this Petition. |

10. The Eminent Domain Property will be used to lay, relay, operate and maintain the
Pipeline and the plant and equipment reasonably necessary to operate the Pipeline, specifically
including surveying, laying, constructing, inspecting, maintaining, operating, repairing,

replacing, altering, reconstructing, removing and abandoning one pipeline, together with all



fittings, cathodic protection equipment, pipeline markers and all other equipment and
appurtenances thereto, for the transportation of oil, natural gas, hydrocarbon, petroleum products
and all by-products thereof.

11. Keystone attempted in good faith to negotiate with the Condemnee to acquire the
Eminent Domain Property but was not successful and, therefore, this condemnation proceeding
is necessary. Evidence of the good-faith attempt to negotiate is attached hereto as Exhibit “2”
which is a true and accurate copy of the affidavit of Andrew Craig with a true and accurate copy
of the last offer and including the proposed Easement and Right of Way Agreement submitted to
the Condemnee. Exhibit “2” including its attachments is incorporated into this Petition by this
reference.

12. The attached Easement and Right of Way agreement specifies Keystone’s rights
and obligations in relation to the Eminent Domain Property. As the attached Easement and Right
of Way Agreement indicates, Keystone will pay separately for damages to crops, roads,
driveways, fences, and livestock caused by the construction or maintenance of the Pipeline.

13. At the conclusion of the construction of the Pipeline, Keystone will relinquish all
rights in the Temporary Construction Easements, and Keystone’s rights in the Eminent Domain
Property shall be limited to the Permanent Easement.

14. Keystone selected the route to comply with the route approved and authorized
pursuant to Neb. Rev. Stat. §§ 57-1101 and 57-1503. Attached as Exhibit 3, and incorporated
herein by reference, is a true and accurate copy of the Governor’s letter approving the route
utilized in this proceeding.

15. Keystone is ready, willing and able to pay just compensation to the

Condemnee(s).




WHEREFORE, Keystone prays for an order appointing a Board of Appraisers pursuant
to Neb. Rev. Stat. § 76-706 and for an order directing the County Sheriff to summon the
appraisers to convene at the office of the County Judge at the time specified in the summons for
the purpose of qualifying as appraisers and thereafter to proceed to appraise the property sought
to be condemned and to ascertain and determine the Condemnee’s damages.

TRANSCANADA KEYSTONE PIPELINE,
LP, Petitioner/Condemner

I )
By: ( Zhém WL i\ , (/ /j’/%///z —

James G. Powers (17781

Patrick D. Pepper (23228)>
McGrath North Mullin & Kratz, PC LLO
First National Tower, Suite 3700
1601 Dodge Street

Omaha, Nebraska 68102

(402) 341-3070

(402) 341-0216 fax

James G. Powers -
jpowers@mcgrathnorth.com
Patrick D. Pepper -
ppepper@mcgrathnorth.com
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AFFIDAVIT OF ANDREW CRAIG

STATE OF NEBRASKA )
)ss.
COUNTY OF DOUGLAS )
1. My name is Andrew Craig. I am over the age of 18 and have personal knowledge

of the matters set forth herein.

2. I am a Manager, Land for TransCanada Keystone Pipeline, LP (“Keystone™).

3. In my capacity of Manager, Land, I am familiar with the negotiations with
landowners in Nebraska to acquire easements necessary to construct, lay, relay, operate and
maintain the Keystone XL Pipeline crossing through Holt County, Nebraska.

4, Representatives of Keystone attempted to negotiate with the landowners on
multiple occasions to acquire the property interests. In addition, I provided Byron Terry Steskal
and Diana Steskal, husband and wife, with a written offer to acquire the property interests. A

true and accurate copy of the offer is attached hereto as Exhibit “A” and is incorporated by this

reference.
5. I made this offer with the good faith belief that the amount offered meets or
exceeds the value of the property taken and any resulting damages.
M ¢
Andrew Sraig —\

SUBSCRIBED in my presence and sworn to before me on this qu day of January,

Notary Publid

GENERAL NOTARY - Staie of Nebraska
MARY C. JOHNSON
My Comm, Exp. July 30, 2018

2015.

EXHIBIT 2



Q TransCanada

in business to deliver

December 15, 2014 Andrew Craig

Manager - Land, Keystone Projects
TransCanada Pipelines, USA

Terry Byron Steskal 13710 FNB Parkway
¢/o Domina Law Group Omaha NE 68154
2425 South 144th Street

Omaha, Nebraska 68144 tel .402.492.7468

email andrew_craig@transcanada.com

web www.keystone-xl.com
RE: ML-NE-HT-30215.000

Dear Terry Byron Steskal:

TransCanada Keystone Pipeline, LP (“Keystone”), a subsidiary of TransCanada Corporation (“TransCanada”), is the owner
and operator of the Keystone Pipeline System. Keystone is planning for construction of the portion of the Keystone Pipeline
System that extends through Nebraska (the “Project’). In connection with the Project, Keystone will construct one pipeline,
together with appurtenant facilities, over a route that was selected pursuant to Neb. Rev. Stat. § 57-1501 et seq.

Public records indicate that you are the owner of real estate along the route (the “Property”). In order to construct the pipeline
along the above-referenced route, it is necessary to acquire easement rights from you, as the owner of the Property. Keystone
representatives have previously been in contact with you in an effort to purchase these necessary permanent and temporary
easement rights, and this letter is another attempt to come to an agreement o acquire those easement rights.

This letter is Keystone’s offer to purchase the proposed permanent and temporary easements (the “Easement Area”), which
are described and depicted in the enclosed Easement Agreement.

As consideration for granting these easements, we are offering you the total sum of $76,856.90. This sum includes $40,014.00
for the Easement Area, which is based on 100 percent of a fee value, despite the fact that the Easement Agreement grants us
significantly fewer property rights than outright fee ownership. Additionally, the amount includes $25,906.50 for the tfemporary
Easement Area, which is a rental value based on 50 percent of the fee value, and $10,936.40 for anticipated damages on the
right-of-way during the construction year. Finally, we also will provide compensation for any actual damages that exceed the
amount paid for anticipated damages, if any occur as the result of construction, including crop loss and any damages to fences,
trees or other improvements.

If you choose to accept this offer, please either contact me at 402-492-7468 as soon as possible or sign the enclosed documents
(before a notary public as indicated) and retum to me in the enclosed envelope. If you elect to contact me, a member of the land
team will arrange for the Owners’ signature and Keystones payment to the Owners. If this offer is not accepted prior to 5:00
p.m. on January 16, 2015, it will be deemed as your rejection of the offer.

Our strong preference is to reach voluntary agreement and we will continue these efforts regardless of the initiation of legal
processes. We only utilize the statutory process of eminent domain as a last resort and we have waited as long as possible
under the time petiod mandated in Nebraska law, however, we must initiate eminent domain proceedings by mid-January to
acquire right-of-way for the above-referenced route if we have not come to an agreement before then.

Finally, there is currently pending in the Nebraska Supreme Court a legal challenge to the statute under which the above-
referenced route has been approved. It is not known when the case will be resolved. If the Nebraska Supreme Court issues a
decision that impacts the timing or other considerations outlined in this letter, we will contact you to inform you how the decision
impacts this proposal.

EXHIBIT 2-A



A member of my land team will follow-up with you or your legal counsel. If you have not heard from us or if you have questions,
you are welcome to contact me at 402.492.7468 or by e-mall at andrew_craig@transcanada.com.

Sincerely,

Andrew Craig
Manager - Land, Keystone Projects

TransCanada Pipelines, USA

Enclosures



Q TransCanada

i1 business to eliver

TRANSCANADA KEYSTONE PIPELINE, LP
LANDOWNER OFFER SUMMARY

Tract#: ML-NE-HT-30215.000

Landowner Name: Byron Terry Steskal

PERMANENT EASEMENT AND TEMPORARY WORKSPACE

6,783.00

$5,130.00 $40,014.00

6,783.00 9.40 $2,565.00 $24,111.00

$2,565.00 $1,795.50

$65,920.50
CROP DAMAGES
ROW CROP TYPE UNIT PRICE YIELD ACREAGE TOTAL
1STYR Irigated Corn $4.00 200 1021 x100% $8,168.00
FORAGE CROP TYPE UNIT PRICE YIELD ACREAGE

1STYR Grassland $130.00 2.00 7.69 x100% $1,999.40
TOTAL RIGHT OF WAY CROP DAMAGES $10,167.40
TOTAL CONSIDERATION $76,087.90

TANDOWNER SIGNATURE. DATE:

LAND AGENT SIGNATURE: DATE:




TRANSCANADA KEYSTONE PIPELINE, LP
ADVANCE COMPUTATION OF DAMAGES FORM

APPENDIX "A"
Tract No..  ML-NE-HT-30215.000 [Acres: 17.9
Description: County: Holt State: Nebraska
N/2 & SE/4 of Section 29
T-31-N R-13-W
OWNER'S NAME AND ADDRESS: TENANT'S NAME AND ADDRESS:
Byron Terry Steskal

707 East 2nd Street
Stuart, NE 68780

COMPUTATION OF ADVANCE DAMAGES

‘ TENANCY BASIS: TOTAL ACRES 17.9

DESCRIPTION ON RW

‘ OWNER TENANT
ROW irrigated corn damages for construction year: $10,167.40

1 REPORT OF SETTLEMENT

OWNER: TENANT:

DATE: CHECK NO. DATE: CHECK NO.
‘ AMOUNT: BY: AMOUNT: BY:

REMARKS:

SIGNATURE: DATE:

SIGNATURE: DATE:




TRANSCANADA KEYSTONE PIPELINE, LP
ADVANCE RELEASE OF DAMAGE CLAIMS AND INDEMNITY AGREEMENT
Tract No. : ML-NE-HT-30215.000

I, Byron Terry Steskal, a single person, of Holt County, in the State of Nebraska, (hereiriafter
“Grantor”) acknowledge receipt of:

Ten Thousand One Hundred Sixty Seven Dollars and Forty Cents ($10,167.40), now paid to
Grantor by TransCanada Keystone Pipeline, LP (hereinafter “Company”), in full payment and
settiement, in advance, for all damages listed on the Advance Damages Computation Form
attached hereto as Appendix A. In consideration of said advance payment, Grantor and
Grantor’s heirs, executors, administrators and assigns, do hereby release and forever discharge
Company from any and all causes of action, suits, debts, claims, expenses, general damages,
interest, costs and demands whatsoever, at law and in equity, against Company, which Grantor
ever had, has now, or which Grantor’s insurers, heirs, executors, administrators, successors or
assigns hereafter can, shall or may have in the future, relating to all damage items listed on
Appendix A, arising out of, in connection with, or resulting or alleged to have resulted from
construction or surveying over, under or on the following lands (hereinafter collectively referred
to as the “Lands”):

Situated in the County of Holt, State of Nebraska:
N/2 & SE/4
Section 29, Township 31, Range 13

Grantor understands and agrees that payment of such consideration is not deemed to be an
admission of liability on the part of Company. Grantor agrees to accept said advance payment
on behalf of Grantor and Grantor's tenants, if any, and to take full responsibility for
compensating any and all of Grantor’s tenants for any damage or loss that is owed to said
tenants as a result of Company’s use of any pipeline easement acquired by Company from
Grantor on the Lands. Grantor will indemnify, defend, and hold Company and the Company’s
officers, agents, and employees harmless from any claim asserted by Grantor's tenants,
tenants’ successors-in-interest, or tenants’ heirs for compensation, restitution, crop loss,
consideration, or damage of any kind that Grantor’s tenants may be lawfully entitled to as a
result of Company’s construction or surveying activity within any easement acquired by
Company from Grantor on the Lands.

IN WITNESS WHEREOF, | have hereunto set our hands on this day of

, 20

Owner Signature Owner Signature

Owner/Owner Representative Name Owner/Owner Representative Name




Prepared by and after recording
please return to:

TransCanada Keystone Pipeline, LP
1106 Benjamin Avenue, Suite 600
Norfolk, NE 68701

(Above Space for Recorder's Use Only)

Tract No.: ML-NE-HT-30215.000

EASEMENT AND RIGHT-OF-WAY
AGREEMENT

For and in consideration of the sum of Ten Dollars ($10.00) paid in accordance with this Easement and
Right-of-Way Agreement (this “Agreement”), the mutual promises of the parties herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged (collectively,
the “Consideration”) Byron Terry Steskal, a single person, whose mailing address is 707 E. 2M Street,
Stuart, NE 68780 (hereinafter called “Grantor”) does hereby grant, sell, convey and warrant unto
TransCanada Keystone Pipeline, LP, a limited partnership having its principal place of business at
13710 FNB Parkway, Suite 300, Omaha, Nebraska 68154, its successors and assigns (hereinafter called
“Grantee’), a perpetual permanent easement and right-of-way (the “Easement”) for the purposes of
surveying, laying, constructing, inspecting, maintaining, operating, repairing, replacing, altering,
reconstructing, removing and abandoning in place one (1) pipeline, not to exceed thirty-six inches (36" in
nominal pipe diameter, together with all fittings, cathodic protection equipment, pipeline markers, and all
other equipment and appurtenances thereto (it being expressly understood, however, that this Easement
shall not give Grantee the right to construct or operate above-ground high voltage electrical transmission
lines), for the transportation of crude petroleum, oil and petroleum by-products, on, under, across and/or

Grantor’s Initials 1 ML-NE-HT-30215.000




through a strip of land 50 feet in width, as more particularly described in Exhibit A, which is attached
hereto and made a part hereof (the “Easement Area”) located on real property situated in the County of
Holt, State of Nebraska owned by Grantor and described as follows:

A tract of land containing 480 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as the N1/2 and the SE1/4 of Section 29,
Township 31 North, Range 13 West of the 6th P.M., as recorded in Book 178, Page 241
and Book 174, Page 462 in the Deed Records of Holt County, Nebraska; less and except
any conveyances heretofore made.

(the “Property”). In addition, during the original construction of the pipeline (including, without
limitation, Grantee’s reclamation, mitigation and/or restoration activities), but in no event longer than
twenty-four (24) months from the date Grantee commences actual pipeline installation activities on the
Property (the “Initial Construction Period”), the easement and right-of-way granted hereunder shall also
include the area described under the headings “Temporary Work Space,” “Temporary Access Easement”
and “Additional Temporary Work Space” and are more particularly described in Exhibit A hereto (the
“Temporary Work Space”), provided, however, such time shall be extended for such period of time that
Grantee is unable to exercise its rights hereunder due to force majeure. For purposes of this Agreement,
“force majeure” shall mean any event beyond the reasonable control of Grantee, including, without
limitation, weather, soil conditions, government approvals, and availability of labor and materials.

The aforesaid Easement is granted subject to the following terms, stipulations and conditions
which are hereby covenanted and agreed to by Grantor. By acceptance of any of the benefits hereunder,
Grantee shall be deemed to have agreed to be bound by the covenants applicable to Grantee hereunder.

1. The liabilities and responsibilities of the Grantor and Grantee for claims for damages and losses
relating to the Easement, the Easement Area or Temporary Work Space are described in the paragraphs
below:

A. Grantee will pay all commercially reasonable costs and expenses that result from the
Grantee’s, or anyone acting on the Grantee's behalf, use of the Easement Area or Temporary
Work Space, including but not limited to damages caused by petroleum leaks and spills and
damages to Grantor's crops, pastures, drainage systems, produce, water wells, livestock,
bridges, lanes, improvements, equipment, fences, structures or timber, except to the extent the
damages are caused by the negligence, recklessness, or willful misconduct of the Grantor or
anyone acting on the Grantor’s behaif. Notwithstanding the foregoing, Grantor acknowledges
and agrees that Grantee has compensated Grantor, in advance, for the reasonably anticipated
and foreseeable costs and expenses which may arise out of, are connected with, or relate in any
way to Grantor's conveyance of the Easement and the proper installation, presence or operation
of the pipeline upon the Property, including but not limited to, any and all tree, crop, plant, timber,
harvest or yield loss damages, diminution in value of the Property, or any other reasonably
foreseeable damages attributable to or arising from Grantee’s proper execution of the initial
construction, mitigation, and restoration activities within the Easement.

B. If claims or legal actions for damages arise from Grantee’s, or anyone acting on the
Grantee's behalf, use of this Easement, Grantee will be responsible for those claims or legal
actions, and will defend, indemnify and hold the Grantor harmless in this regard, except to the
extent that those claims or legal actions result from the negligence, recklessness, or willful
misconduct of the Grantor or anyone acting on the Grantor's behalf.

C. If claims or legal actions arise from the Grantor's, or anyone acting on the Grantor’s
behalf, entry into, or use of the Easement Area or Temporary Work Space, Grantor will be
responsible for those claims or legal actions, and will defend, indemnify and hold the Grantee
harmless in this regard, except to the extent that those claims or legal actions result from the
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negligence, recklessness, or willful misconduct of the Grantee or anyone acting on the Grantee's
behalf. : ‘

2. Grantee shall have the right to remove all fences from the Easement Area and the Temporary
Work Space, as required for purposes of construction or repairs of Grantee's pipeline, and Grantee shall
repair all such fences promptly upon completion of construction or repairs on Grantor's Property to
substantially the same condition as such fences were in prior to removal by Grantee. Grantee further
shall have the right to install access gates in any fences which cross the Easement Area. Grantee and its
designated contractors, employees and invitees hereby agree to keep all access gates closed at all times
when not in use to prevent the cattle, horses and/or other livestock located on the Property from straying.

3. Provided its use of the Property does not in any manner interfere with or prevent the exercise by
Grantee of its rights hereunder, or create an actual or potential hazard to the pipeline or its
appurtenances, the undersigned Grantor, its successors, heirs or assigns, reserve all oil, gas and
minerals on and under the Property and the right to farm, graze and otherwise fully use and enjoy the
Property; provided, however, that Grantee shall have the right hereafter to cut, keep clear and remove all
trees, brush, shrubbery, undergrowth, buildings, engineering works, structures and other obstructions or
facilities, without additional compensation, in the Easement Area being conveyed that are deemed by
Grantee to injure, endanger or interfere in any manner with the proper and efficient construction,
operation, use, inspection, maintenance or repair of said pipeline, or fittings, cathodic protection
equipment and other appurtenances thereto; and, provided, further, that Grantor shall not excavate or
otherwise alter the ground elevation from such ground elevation that existed at the time construction is
completed, construct any dam or otherwise create a water impoundment within or over the Easement
Area without prior authorization of Grantee. Grantee shall have all privileges necessary or convenient for
the full use of the rights herein granted, together with reasonable ingress and egress over and across that
part of the Property located adjacent to the Easement Area and Temporary Work Space, provided,
however, except in case of emergency, Grantee agrees that to the extent existing public roads, public
rights-of-way, the Temporary Access Easements (if any) or other easements in favor of Grantee provide
reasonable access to the Easement Area and Temporary Work Space, Grantee shall use such existing
roads, rights-of-way, and easements for ingress and egress.

4, Grantor shall, upon thirty (30) days prior notice to Grantee, further have the right to construct,
maintain, repair, and operate above ground fences, roads, streets, alleys, sidewalks, bridges, and
drainage pipes across the Easement Area at an angle of not less than forty-five (45) degrees to the
Grantee’s pipeline; provided, however, Grantor shall exercise said rights in such a manner so that (i) the
Grantee’s pipeline or its appurtenances located within the Easement Area shall not be endangered,
obstructed, injured or interfered with; (ii) Grantee’s access to the Easement Area, the Grantee's pipeline
and its other appurtenances located thereon are not interfered with; (iii) Grantee shall not be prevented
from traveling within and along Easement Area on foot or in vehicle or machinery; (iv) Grantee's pipeline
is left with the amount of cover originally installed to allow safe operation of the Grantee’s pipeline; (v) the
Grantee's pipeline is left with proper and sufficient and permanent lateral support; and (vi) Grantee’s use
of the Easement Area for the purposes set forth herein is not unreasonably impaired or interfered with.

5. During the Initial Construction Period, Grantee shall also provide suitable crossings on, over and
across the Easement Area so as to afford Grantor reasonable access over and across and the Easement
Area in accordance with Grantor's customary use of the Property.

6. Grantee shall dispose of all brush and debris, if any, cleared from the Easement Area by burning,
chipping, and/or burying, which method of disposal shail be selected by Grantee in Grantee’s sole
discretion.

7. Grantee shall install the Grantee's pipeline to a minimum depth of forty-eight inches (48”") below
current grade level and any then existing drainage ditches, creeks and roads, except at those locations
where rock is encountered, the pipeline may be installed with a minimum depth of twenty-four inches
(247). Such depth shall be measured from the top of the pipe to the surface of the ground.
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8. In areas of cropland, Grantee agrees to cause the topsoil to be removed from the trench to a
depth of twelve inches (12”) or the topsoil depth, whichever is less, and return, as nearly as practicable,
said topsoil to its original, pre-construction position relative to the subsoil.

9. Prior to the conciusion of the Initial Construction Period, Grantee shall grade and slope the
Easement Area and Temporary Work Space in order to restore the same to its pre-construction grade to
the extent reasonably possible and to the extent such grade does not interfere with the maintenance
and/or safe operation of the Grantee’s pipeline.

10. Grantee shall maintain the Easement Area (and the Temporary Work Space during the Initial
Construction Period) by keeping it clear of all litter and trash during periods when Grantee and its
employees, agents, or contractors are on the Property.

11. Notwithstanding anything herein to the contrary, except as otherwise required by applicable laws,
regulations or industry standards, Grantee shall not install or maintain any permanent above-ground
structures of any kind on or within the Easement Area other than pipeline markers (which markers may be
required to be placed along the Easement Area by applicable Department of Transportation Code
regulations and other applicable statutes and regulations of governmental authorities) and cathodic
protection equipment. After the Initial Construction Period expires, no pipelines, above-ground structures,
installations, equipment or apparatus of any kind will be on or within the Temporary Work Space.

12. In the event Grantee elects to abandon the Easement Area in whole or in part, Grantee may, at
its sole election, either leave the improvements in place or remove them. In the event Grantee elects to
remove the improvements, Grantee shall restore the Easement Area, as nearly as is practicable, to its
condition prior to removal. In the event Grantee elects to abandon the improvements in place, Grantee
shall comply with all then applicable federal and state laws, rules and regulations relating to such
abandonment.

13. Grantor acknowledges and agrees that the information set forth at Exhibit A hereto, including,
without limitation, the location and area of the proposed Easement Area depicted, is approximate and
preliminary and is based upon publicly available information, calculations, measurements and estimates
without the benefit of site-specific on the ground investigation, inspection or survey; Grantor further
acknowledges and agrees that Grantee shall have the right to modify the location of the Easement Area
and/or Temporary Work Space within the Property as a result of, among other things, site investigation,
inspections or surveys, various engineering factors or to correct the legal description of the Easement
Area and/or Temporary Work Space to conform with the actual location of the required Easement Area
and/or Temporary Work Space. In the event such a modification is required by Grantee, Grantee may
modify the location of the Easement Area and/or Temporary Work Space by recording a “Notice of
Location” referring to this instrument and setting forth the modified legal description of the Easement Area
and/or Temporary Work Space, which description may be set forth by map attached to said Notice. A
copy of the Notice shall be delivered to the Grantor. Without limiting Grantee’s right to modify the location
of the Easement Area and/or Temporary Work Space by recording a “Notice of Location™ as aforesaid,
Grantor agrees to execute and deliver to Grantee any additional documents Grantee may request to
modify or correct the legal description of the Easement Area and/or Temporary Work Space to conform
with the actual location of the required Easement Area and/or Temporary Work Space. If such documents
are required, they will be prepared by Grantee at its expense. Grantor shall receive additional reasonable
compensation only if the acreage within the Easement Area and/or Temporary Work Space increases as
a result of the changed location.

14. Grantee shall comply in all material respects, at Grantee’s sole cost, with all applicable federal,
state, and local laws, rules, and regulations which are applicable to Grantee's activities hereunder,
including, without limitation, the construction, use, operation, maintenance, repair and service of the
Grantee’s pipeline. Notwithstanding the foregoing, Grantee shall not be responsible for any costs that are
necessitated, caused by, or are the result of any act or omission of negligence, recklessness, or willful
misconduct by the Grantor or anyone acting on the Grantor’s behalf.
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15. All notices under this Agreement shall be in writing, addressed to the addresses first set forth
above and be delivered by certified mail, postage prepaid, and return receipt requested, next business
day delivery via a reputable national courier service, regular United States mail, facsimile, e-mail or hand
delivery. A party may change its address for notice by giving notice of such change to the other party.

16. The undersigned hereby bind themselves, and their respective heirs, executors, administrators,
successors and assigns, to this Agreement unto Grantee, its successors and assigns. The Easement
granted hereby shall create a covenant and burden upon the Property and running therewith.

17. It is agreed that this Agreement constitutes the entire agreement between the parties and that no
other agreements have been made modifying, adding to or changing the terms of the same. This
Agreement shall not be abrogated, modified, rescinded or amended in whole or in part without the
consent of Grantor and Grantee, in writing and executed by each of them, and duly recorded in the
appropriate real property records.

18, The rights granted hereby to Grantee may be assigned by Grantee in whole or in part, in
Grantee's sole discretion.

19. The terms, stipulations, and conditions of this Easement are subject to all applicable laws,
regulations, and permit conditions.

20. This Agreement shall be governed by the law of the State in which the Easement Area is situated.
21, This Agreement may be executed in counterparts, each of which shall be considered an original

for all purposes; provided, however, that all such counterparts shall together constitute one and the same
instrument. ’

IN WITNESS WHEREOF, Grantor has executed this Agreement as of the day of
, 20

GRANTOR(S):

Byron Terry Steskal

[ACKNOWLEDGMENTS APPEAR ON FOLLOWING PAGE]
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STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this day of

20

By Byron Terry Steskal, a single person

Notary Public Signature

Affix Seal Here

Grantor’s Initials 6
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KEYSTONE PIPELINE PROJECT
LANDOWNER/TENANT CONSTRUCTION RESTRICTIONS

BINDING AGREEMENT
Landowner Name: .
Tract No: : Sketch No:
1. Tenant (if applicable): Name: Phone No.:
' Address:
2. Notification Prior to Construction:

Person to contact:

Phone:
Address:

Days of notice required prior to construction:

Other notifications required (tenant, attomey, etc,):

3. Land Use:
Pasture land: Grazing: If yes, type of livestock:
Range land: CRP Lands:
Wetland easements: Grassland easements:
Agricultural: If yes, type: (Wheat, Corn, etc.)
Estimated yield: Planting date: Harvest date:
Timber: If yes, it is merchantable?
4, Existing Utilities:
Powerlines: If yes, Company: Voltage of line:
Water/Sewer Lines: If yes, Owner: Type: (PVC, plastic, steel, etc)
Landowner Utilities: Other:
5. Irrigation and Drainage Systems: :

(Please identify all buried lines, with depth and type noted, and well locations on aerial property image)

Drip: . Ifyes, type: (PVC, Other) Depth of Cover:

Landowner's preference for repair: (Landowner, local contractor, pipeline contractor, etc.)

If local, Contractor: Phone No.:
Address:

Irrigation S);stem: If yes, type: (Flood, pivot, etc.)

If Pivot, what Manufacturer: Model: Year Manufactured:

GPS Enabled: Is GPS Wired or Wireless: (Identify Telephone Line if Wired)

Is the Pivot a Full Circle or Windshield Wiper Pivot:
Pivot Capable of Reversing (Note if Panel will Require Updating in Comments Section):

Reverse Manual or GPS: How Many Barricades/Stops Required:
Is there a Comer Syster: Is the Corner System Reversible:
Is the Corner System Controlled by GPS or is it Wired: (If Wired, Identify Wire Location on Attached Map)

Are there any Topography Issues that Prevent the Pivot from Reversing:

Page 1 of 3




. KEYSTONE PIPELINE PROJECT
LANDOWNER/TENANT CONSTRUCTION RESTRICTIONS

BINDING AGREEMENT
Pivot Power Source: (Electric, Diesel, or Natural Gas)
Location of Irrigation Well: Is Well Registered: Gallons per Minute:
Depth of Supply Line: Age of Supply Line:
Diameter of Supply Line: What is Supply Line Constructed of:
Is there a Helper Well: If Yes, Note Specifics such as Well Location and Line Specs in Notes Section)

Note and Identify any Misc. Lines Present on Property:

If Power Source is Electric:
Is the Line Direct Bury or Encased in Conduit:

If Electric Line is in Same Trench as Water Line, what is the Separation Measured in Feet:

Identify the Nearest 3 Phase Power Source:

Is there a Water Limitation Power Control Switch: If Yes, How Many Days a Week is the Pivot Non Operational:
Notes:

Fencing:

Type of existing fencing:

Temporary gates required:

Take down after construction:

Right-of-Way Clearing/Disposal:

Merchantable timber: Does landowner want it stockpiled?
Slash/brush disposal: If yes, method: (Burn, bury, haul off, windrow)

Rock disposal: If yes, does landowner have acceptable location on his property?

If yes, attach sketch of location:

Existing Roads:
Ingress/egress to ROW: If yes, available for contractor use?

Other Considerations:

Landowner access across right-of-way during construction: (Identify on sketch) Mineral Leases:
Water wells within 300’ of right-of-way: ’ If so, what is its capacity:

Are the wells registered:

Septic systems within 150’ of right of way:

Noxious weeds concerns: Noise & dust control:

Private lakes, ponds, tanks: If so, would landowner consider selling water for dust control?
Does the property flood: Is the easement area prone to flooding:

Terraces: Shelter belts:

Hunting Leases: If yes, season:

Are ATV's allowed on the property:
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KEYSTONE PIPELINE PROJECT
LANDOWNER/TENANT CONSTRUCTION RESTRICTIONS

BINDING AGREEMENT
10. Restoration:
Seeding: If yes, specify seed mixture:
11. Terms, Provisions and Conditions

12. ' The Parties agree that this document only sets forth certain understandings with respect to construction conditions between Keystone
Pipeline and the Landowner/Tenant and their respective heirs, executors, administrators, personal representatives, successors, assigns
leasees and agents of the parties hereto. Any additional terms set forth in paragraph 1 1, or any other terms otherwise beyond the issues
and matters specifically addressed in numbered paragraphs 1-10 of this document, shall require the express written approval of an officer or
authorized signatory of Keystone Pipeline before constituting 2 final, enforceable agreement.

Owner: Date:

Owner: : Date:

Tenant: ) Date:

Supervisor: Date:
Page 3 of 3

e




VIL-NE-HT-30215.000

A Map

, zrtmiqagﬂo ang )
DQAIYfR LEE OPPLIGER AND JOI MICHELE OPPLIGER, HUSBAND wzci_mm

ML-NE.+{1-30205 000

CNUGH CO. ! RIVERVIEW LLP

i
|
i

ML-NEHT-30215 000

ALTA LANGE

MARK &SUSAN ROSSMAN SAMUEL & KAREN LANGE

_sr.Zm.IA.xucNNu ooo .
=l s WILLIAM TELKE AND JULIE TIELKE, HUSBAND AND WIFE AS JOINT TENANTS AND NOT AS Ti

ﬁ

Tue Dec B 2014 04:03:03 PM.




£00Z ‘| Aenuep pasinbey
Z00z ‘0z Ainr asn o4 pazuoyiny
| ‘me| eYseIqaN
AQ pannbai st 84nSO|OSIP SiY}
7 Ul PO UIBJUOD UCHE WIS B4

7 ‘UOIJOBSURY) DY) Ut)Sa1ajul

InoA Bujuaseidal st POAJOAUE 98SUDIY|

ay) j mouy 03 Jubls unoh sty

s19}]9S
pue si8Ang 104

, Jo ainsojasiq

uoISSIWWO)
aje)sg [eoy BYSEIgON

‘S9asUedj| a)e}se |eal

0} sjqeoydde Aouabe Jo sjuswainbas me; uowwiod
ay; o} 109fqns aq fim siy) se yons juaweaibe uy
‘uoyjesuadiod Jo Swie} oy pue K)jjenuapiuod jo Anp
alp Bujpnjou; *saiiigisucdsel pue sagnp s juabe ay)
sayloads Yojym Jualuasibe uepum e ybnouy) Aouabe
10 odA} S|y O] JOJUS JSNLU i8xolq Bje)se jedl 3y}

pue 19]jas J0 19AnQq  Jusbe Mme| UOLLLLOD € aq PInom
uofjoeSURl) 91EISD |eal € Uj SUO[HpU0a J0 sula) o}
jediouud ayy puig oy jediouud auyy Aq pazuoyine s| oum
sosua|| e ‘aldwexs Jo4 “0E¥Z-9. ubnol Lov2-9.

§ 115 ‘AoY ‘GO ‘seIme|S eyseigaN u| pue jejydwed
sju} u| paquasap.se Juabe pajiwy e jo suoneBjgo pue
sa|inp ey} peae juswaalbe Aousbe me| UolLOD

e Jopun juabe ue jo suonebiqo pue sejnp eyj

Aauaby me] uowrwro)

‘uotjejuasaidaisiw Juanpney SINNISUCD PINom
as0josip 0} aIn|ie) §| 10 ‘ajns 1o sMe}s Aq painbes
$58)UN JAYJ0 3y} INOGE LUOHELLIOJU) [efuapljucd Aue
JUSHD BUO 0} 980OSIP Jouued Juabe |enp PajLY YL

‘palayo asoy} uey)

Jayjo suua) Bupueuy oy @aibe jim Juald e
10 ‘Juayo Aue 10} s10j0e§ Buljeayjow ayy
‘goud Bupise

ay) uey ssg jdasoe o} Buym 8] Jejjes ay)
‘patayo aopd aseyoind

auy) ueu) sious Aed o) Bulim S} sRANG Y °) -

N oM

:sujeMad tOjJeULIojU 9Y) LWOYM O} Jusljo
ay} JO JUSSUOD USPKM PBLLIOR By} oYM Bumojjoy
ay) 2s0/9sip Jouues Juabe |enp pajiw| € jey) jdeoxa

JusHo 8y} JO UOOBSUR| 8U} O] JuBA3lal S| UofeLLIojul
3y} j1 ‘Jayo ay) woy pauleB s| jey) Justjo auo
0} uoleusoju) Aue asojos|p Aew Juabe lenp pajiwy ¥

‘mo[oq Jno Jas se jdeoxe Jahng

e 0} Juabe pajiwlj B jo-Sajiqisuodsas pue sanp
awes ay) pue Jo|ps e o} juebe pajiuiy e Jo suojieBijgo
pue synp swes ay) sey juabe jenp pajuy| v

'aasuady| al}

Jo sjualjo ae sajued yog "JeAnqg ay) pue Jajjes 8y}
4joq sjuasaidal ‘uopoesuR]) 31818 a1 pajejduisuod
e 0} sajjed ||e JO JUISUOD PBULIOJU| ‘UBJIUM

oyt yim ‘oymjuabe ue | Aouabe jenp pajuy v

Kouaby [eng pajiun

‘(s9wo)sno) 194Anq 3y}

10} wiopad Aew juebe pajjuwy sa]jes ayj 1ey) syse}
10 J5ii @ apiaosd ‘aasuady| Jayjoue Aq pajuasaidal
10U s119Anq ay) i ysnw juabe pajiw s Jeljes v

“J0)08dsu| Juapuadapu; ue Jo

199 ay) Aq apew juswajels Aue jo ssaua)ajdwod Jo
Aoeunooe ay) Ajuaa Ajuapusdapul o) Jo ‘18Anq ay) jo
Jauaq 8y} 10} Aedosd 8y} Jo uofjoadsuy juspuadeput
ue 1onpuos o) AJnp ou samo juabe payjw)) s Jejes v

-1aAng e yiw sBuyjeap Jay Jo siy uj Aie)
pue Ajjsauoy Joe os|e jsnw jusbe pajun) 8 ejjas v

‘JoRNUOT B JOpUn Wiopad

0} Ajliige sa|ias |u) uo suofieluy jeliajews
pue

‘Kuadoud ay) 0} B)} 3y} L S108jOp |eHBjEW
‘Aadoud sy uj S ajop jepseid

‘Apadoud ey) jo uoypuod jesisAyd

‘pesojosip aq 0} me| Aq painba)

Auadosd ay) Bunoaye spsezey |ejuauuciaus "y

Neos 0

:apnpou Aew joe) [euajew asiaape uy “jusbe pajw|
s.Jayjes ayy Aq umouy Aljenjoe sjoey [elajelwl 9s1eApe
1le ‘Bupum u| ‘asolosip 0}1daoxs (JeAng) Jawoisno e
0} uopesyiqo 10 Ainp ou soMmo Juabe pau) s 9jRS V

‘18|98 ay} 0} uoyebiiqo
10 Ajnp Aue Bujyoessq noyym sajedosd Bupadwod 1o
aAjeusa)e }si| pue moys Aew juabe paywj s Jojjas v




("juabe pajwj s1sjjas ay) se suoyebyigo pue sagnp
aueg ay) ey sjuabegng) iajjes auljo uatuaalbe

ualum ay} yim Ajuo sjuebeqns se sieyolq 1ayjo
ajesuadwod pue ulejel Kew yuabe pajywi| s 19)18s v

‘uojjejuasaldassiu

u3|NpNEY; SNISUCI PINOM BSOSIP

o} ain|ie} i 10 ‘a|n1 O 3jnje)s AQ OS op 0} paiinbal
SS8|UN 18]9S 3Y} INOGE UOHELLIoMUI {EJUBPYUCD
Aue asojosip jou ljeys juabe payi) s Jdjes v

‘'S9oUEBUIPIO pue

‘sa|n! 'saln}gs {e00] pue ‘2lels ‘esapay ajqeoydde

11e uym Ajdwiod Jsnwi pue ‘paAisdal Kuadoud pue
Kauow |(e o} Junodoe jsnw juabe pajwi s Ja)jes v
‘astuadx@ s uabe paywi| ayy puodaq s1ajiew umouy
uo aoiape padxa Aiessadsau Aue ule|qo o} J3|jes

ai} sesiape pue ‘juabie paywy syl Aq umouy Ajienjoe
)08} jeualeL 9SISADE [ Jaj|es ay) o} ‘Bupum ul
‘gas0josIp Yauuew Ay e uj 1a}as ayj Wolj pue o}
sia40 uoUM Jje siaseld 1ajjas ay) o} sjqejdadoe ase
Lopym swia) pue aoud e X288 juabe pajlull S J8|[8S v
-Ajepy pue ‘AyeAol ‘Ui ie) poob jsoulin au) Uim 1ajias
ay} Jo sisaleu) ay) sajoulold pue “19jjas ayj Joj SIed
pUE [jI)S a|qeuoseal SasioIaxs \ualaaite usium

3] JO SULE BY) JBPUN Sunopad Juate pepw s 18jjes
v '19]|8S & juasaidal o) juawaaibe usyum e ol
parajua sey oym uabe ue si juabe pajwi| siayes v

Kouaby 1o)j08

‘(Jawo)sno) Jajjes ay)

10} wiopad Aew juabe pajw) s1sAng ey) jey) sxsey
10 151} & @piacud ‘aasuady Jayjoue Aq pajuasaidal
Jou s} Jajjas ayj J| ‘1sniu juabe payjwy| s184nq v

“1opoedsuy

uapuadaply Aue Jo JaAng ay) Aq epew sjusLudiels

Jo ssausja|dlod 10 Aoeinooe ay) AJusA Ajuspuadapuy
0} J0 ‘1828 AU} §0 Jyauaq ayj Joj LoRpuc

{e1ouBUY S J2Anq ay) Jo uonebjsaauy Juapuadapu)

ue jonpuod o} Anp ou samo jusbe pepw s 18Ang y

“1ajjos e ym sBuljeap Jjau) uj Ajey
pue Aseuoy joe osje jsnw juabe pajjwi| siahAng v

‘uogoesuel) 8y Jo SuLa} Y} uuopad

o} Aiqe jejoueuy s 18Ang ay) Bunweouod sjoe)
|erajeLl asiaApe apniou| Ael Sjoe) [BUSJELW 3SIeADY
*99sua9)) ay} Aq umouy| Ajjenjoe sjoe) [BLajet 8SI9Ape
e ‘Bunm uj ‘asojasip oy jdaoxa (43)js) Jawolsno e

0) uoneBiyqo 1o Ainp ou samo juabe payiwi| si19ing y

"Juajo ey o} uoseBijqo 10 Ainp Aue Bujyoes.iq
noyym ‘Auadosd pies aseyoand o} Bupdwspe

ut s194nq Bugadwon Jsisse pue ‘siafnq Bupadwoo o}
Auedoid awes ay) moys Aew juabe pajiuy si8Anq vy

(-syuabe paywy| s1anq ay) se suojiebijgo pue saynp
alwes ay} aAey sjuabeqng) "1aAng 8y} jo wawaaibe
uapuMm 3y} Yim Ajlio sjuabeqns se s1ax01q 13yjo
ajesuadwios pue ulejos Aew juabe paywy s19Anq vy

‘uopejuasaldalsiui Jusinpnely ajnlsucd. pinom
950}2SIp 0) 21Njie} §i 10 ‘8jNJ 10 ainjejs Aq pasnbal
ssajun JaAng ay) jnoge uojjeuliojul |EUIPLUOD
Aue aso|osip Jou jjeys Juabe pejjwilj S19Anq v

‘$39URUIPIO pue *S3fNU ‘sajnje)s jedo] pue

‘aje}s ‘|esape} agealjdde jle yim A|dwod snw pue
‘paale2as Apadold pue A3uou ||B 10§ JUNCIOE ISNiu
JuaBe pajiwi s19Ang v "asiuadxa sjuabe pajwi)

ay) puoAaq SIBHELL LIMOUY UO 3oiApe HadXa ujejqo
o} 10Anq ay) sasiApe pue Juabe pajuy ay) Ag umouy
Aiienjoe sjoe) [eudjewl asienpe |B 19Ang ay) 0} ‘Bunum
u| ‘sesojosip Jauuew Ajswy € Uy jadng ay) woy pue
0} 51840 usnLM fje Suasaid Laknq ey) o} ajqejdende
8l€ Yojupm SWI3) pue aoud e syaes juabe paju)
s10Anq v "Aijepy pue ‘AjeAol ‘yle; poob 1sowin sy}
ylim 184ng ay) Jo sisalajul By} sajowoaid pue JeAng
oy} Joj aied pue ||)s m_wmco@c._ s@sjo49xa ‘1eAnq
ay} yim apew jusluaaibe usym Aue JO s} ay}
1apun Bujwiauad o} uoyippe uj ‘Juabe pajiwy s1akng
v lavo0iq aje)ss jeal e pue nok usamjeq Juawaaibe
u2yumAq pajeasn aq osie Aew Aouabe s jakng

v ‘20e|d U} s} 8INYS01q SiY) U PaAqLOSaP SIUISUOD

10 Sjuslwaa.be ua)im oy} JO aUO ssIUN Juabe
palily| S JoAnq e S| 99suad|| Sje}sa |eal v "1eAng

e sjuasaidal oym Juabe ue sj juabe payw| $134Anq v

Kouaby 19Ang

‘UOISSLILIOY) B)B)ST [BQY BYSBIGON ay) AQ parcidde
pue pasedaid aBenbue) ay) o} uojjppe ) ale

pue ‘adA} Juud Aq paysinuisip 8le amyooiq siy) o}
sjuowajddns Jeyoig "diysuope|as Yyoea ujym apjaosd
ues Aayy SaojAlas ayy Buipuapy pue ‘Jayo suly Jioul
sdiysuorie|as abesexoiq asoy} bullyoads uojeunojul
opniou) o} aceds uanib aiem s19)01q ‘ainys0.q

SiU} U SUOIO8S INO} BY} JO LoD JO pud By} Iy

"Juay|d e yim jusweaibe AsuaBe me) uowwod
uspm e sapun Buyessdo s| 99susdii oy v

10 ! AouaBie enp o} JUISUOT UBRUM & Japun
saojnes ebriexoiq buipiaoid sy 8asuaoy sy ‘g

Yualo e yym diysuonejol Aouabe

ue sey oym Jexoiq Jeyjoue Jo Jusbeqgns e se
saojales abelayoiq Buipiaoid sy @esuadl ayy "2

‘JjuaBe pajjuy) J8Yy) se

piojpue| Jo Jajies oy} Juesaidal o} (juawasibe

Bujsea} 10 Juawabeuew e) piojpue) e 10
(juawaaibe Buys) €) Iojias e ym Juawsaibe -
UJJLM € OJu} PaIajus SBy dasudd| Y |

:ss91un (AMYSS3IOIN SI LNIWNIIHOY
NILLIMM ON) siuabe pajju) s jueus) 10 s 18Anq ase
sadiales abesexolq Buipirotd saasuaoy; ajesa jeal fy

-395U39)) J8YOUR LM Seojnas abesayolq

10} Juawaaibe usyiPM € 3ABY JOU SB0p oYM pIOjpUB]
10 ‘190|198 ‘Jueua) ‘19Ang B URM JORJUOD |ejuelsqns Jsay
ay} Bumoyjoy 10 Bupnp Ajunypoddo aigeoyoeld jsajuea
3y} Je apew ag JSnW S3INSO[OSIP 9S8l | “uohoesues)
ay) uj diysuogejo abeiaxauq Jeysiy Suipiebar
S2INSO[SIP UjElRD axel jsnw ‘Apadoid Jejnojued

e 10} SaojaIes eBelayoiq Bupiaoud sy oym Jo ‘nok

0} saoimas aberaxoiq fulayo S| oym a9suadl| ay L

-kouaby me] uowwo) (g pue ‘Aouaby pajui
feng (g ‘Aouaby paywin piojpue (p Aouaby paywi
19]198 (£ ‘AouaBy pajwr] jueuay (Z ‘Aousby paywn

1aAng (} :a1e Aay) ‘uoyjoesuel) aje}sa jeas e uj
noA o} saoiales aberaxolq epiaold o} suibaq aasuadl|

€ 3Ly} ay) Je WAy} puejsIapun pinoys ‘JaLoisnd
€ 10 Ju3|jD e Jayjaym 'nok pue ‘s|qissod ale jely
sdiysuone(el abeiayoiq jo sadAj [e1aaas ale 219y

‘@asuaqy Jayjo Aue Aq psjuesaidal

10U S| OYM PUE ‘28SU9)| 1By} )M diysuoye|al
abei0iq  2ABY JOU SA0P OYMm Ajjjue Jo uosiad

€ §] UojoeSLEY) 9JB]SA BOJ B U| PBAJOAU} 335UaD)) B JO
13WO)SND v "93suady| jewy wim diysuoneias abesasolq
B Sel oym AJua Jo uosiad e S| 83sus9)| e Jo Jud||o
 "3asUa)| B JO S12W0}JSNI JO Sjualo Jay)ie aq Aew
spiojpue) 10 ‘siaj|es ‘sjuewd) ‘s1aAnq 8y uolidesuel)
ajejsa |eal e uj s3a1Aa1es Buipiacid ase Aay) woym

0} Splojpue| 10 's1a}{3s ‘sjurUd} ‘SI9ANG BY] YIIM BAey
£ay) diysuopeas abeiaxoiqjo adA) ay) asojosip o} mej
Aq pajinbal eJe SUOSI3USaIES pue S1e)auq 8jeioosse
119y} pue s19%01q 9})S3 |83l PasuY B)SEIGEN

uoljewoju] jeJauag

(oweN _oEo.ﬁ:o 10 JusyD Juud)

(a3eQ) {asnjeubig tewojsny Jo uay))

(aweN Jowolsny 10 Jua) Juud)

(oeq) (aumpeuBig 1awo)sny 10 Jualn)

*ai J0j wiauad Aew aasuad)| ay) syse) Jo s e

yim aw papuosd sey utioj Sy} UO Pajes|puj @8suady
8y} “Jawojsno e se ‘gjqesijdde ) ‘1aypny ‘pue aw

Yum 1oBjU0D [ejuelsgns jsiy Yy Bumo|o) 10 Buunp
Ajunuoddo ajgeopoesd jsaipes ay) je aw 0} uaa(b sem
} Jey) pue suonoesuel) sjejs] |gey u) sdiysuoyelay
afesarolg japdwed ayj ui paujejuOd UojjBLLIOJUL B}
paAjaoal aaey | jey) abpemouioe | ‘mojaq Buwubiis Ag

LOVYLNOD V LON SI StHL

snjaw Bupuasasdas jou sawoysn)
snfaw Buyuasasdal Juald

‘e se-snjall o)
saojA19s abesayaiq Buipiacid aq (jim sesuady
3y} jey) Sn/sw pauliojul SeY 9asuadl syl ‘g

anv

(Aressaoau sj Juawuaalbe
uajIM B pue ‘13Anq 10 13|jas A}0ads)
ay} jo Juaby me uowwo)

(Kiessadau

| Juasuo uapum e) Jusby feng papwi
(Kiessaoau

s JuswwaaiBe uspum e) Juaby S iajjeg panul
juaby siahng pajpwi

‘e se Bugoe aq jjim 9asuay|
ayj ey} sn/aw paw.ojul Sey 8asuad)| 8y}l |

‘suoloesuel) 9je)se (eal ul sdiysuonelar

Kouabe Jnoge S13WoJSND 10 sjua|[o aAiedsoid

jle pue Aue wioju ‘suosiadsales 10 190l

Jay)oUM ‘saasuad)) jje Jey) ainbal saynje)s exsesqeN

(Auedwo) jo aweN)

(easua9oi Jo aweN pajuld)

Sp1093Yy Ul uieyay - Ado) waby

2.nsojosiq o Juswabpajmouoy



Form w-g

(Rev. August 2013)
Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax return)

Business name/disregarded entity name, if different from above

Check appropriate box for federal tax classification:

D Individual/sole proprietor D C Corporation

Print or type

D Other (see instructions) »

D S Corporation D Partnership

D Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) »

Exemnptions {see instructions):
D Trust/estate
Exempt payes code (if any)

Exemption from FATCA reporting
code (if any)

Address (number, street, and apt. or suite no.)

Requester’'s name and address (optional)

City, state, and ZIP code

See Specific Instructions on page 2.

List account number(s) here (optional)

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a

resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for

number to enter.

guidelines on whose

Social security number

Employer identification number

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or l am waiting for a number to be issued to me), and

2. 1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding, and N

3, ] am a U.S. citizen or other U.S. person (defined below), and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 abave if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax retum. For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, canceliation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 3.

Sign

Signature of
Here

U.S. person ™

Date ™

General Instructions

Section references are to the Internat Revenue Code unless otherwise noted.

Future developments. The IRS has created a page on iRS.gov for information
about Form W-9, at www.irs.gov/w9. Information about any future developments
affecting Form W-9 (such as legislation enacted after we release it) will be posted
on that page.

Purpose of Form

A person who is required to file an information return with the IRS must obtain your
correct taxpayer identification number (TIN) to report, for example, income paid to
you, payments made to you in settlement of payment card and third party network
transactions, real estate transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or contributions you made
to an IRA.

Use Form W-9 only if you are a U.S. person (including a resident alien), to
provide your correct TIN to the person requesting it (the requester) and, when
applicable, to:

1. Certify that the TIN you are giving is correct (or you are waiting for a number
to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. if
applicable, you are also certifying that as a U.S. person, your allocable share of
any partnership income from a U.S. trade or business is not subject to the

withholding tax on foreign partners’ share of effectively connected incomne, and

4, Certify that FATCA code(s) entered on this form (if any) indicating that you are
exempt from the FATCA reporting, is comect.

Note. If you are a U.S. person and a requester gives you a form other than Form
W-9 to request your TIN, you must use the requester's form it it is substantially
similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are considered a U.S.
person if you are:

» An individual who is a U.S. citizen or U.S. resident alien,

e A partnership, corporation, company, or association created or organized in the
United States or under the laws of the United States,

» An estate (other than a foreign estate), or
» A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or business in
the United States are generally required to pay a withholding tax under section
1446 on any foreign partners' share of effectively connected taxable income from
such business. Further, in certain cases where a Farm W-9 has not been raceived,
the rules under section 1446 require a partnership to presume that a partner is a
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a
U.S. person that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your U.S. status
and avoid section 1446 withhoiding on your share of partnership income.

Cat. No. 10231X

Form W-9 Rev. 8-2013)




STATE OF NEBRASKA

OFFicE OF THE GOVERNOR

P.O. Box 94848 » Lincoln. Nebraska 68509 4848
Phone: (402} 471 2244 = dave heineman@@nebraska.gov

Dave Heineman
Governor

January 22, 2013

President Barack Obama

The White House

1600 Pennsylvania Avenue, NW
Washington, D.C. 20500

Secretary Hillary Rodham Clinton
U.S. Department of State

2201 C Street, NW

Washington, D.C. 20520

Dear President Obama and Secretary Clinton:

[ am writing to you today to inform you that the State of Nebraska has completed its evaluation
process of a proposed reroute of TransCanada’s Keystone XL Pipeline project through the State
of Nebraska. As you are aware, in 2011, I called the Nebraska Legislature into a special session
to address the siting of a proposed pipeline. On November 22, 2011, 1 signed LB 1 and LB 4 into
law. LB 1 adopted the Major Qil Pipeline Siting Act. LB 4 provided for state participation in a
federal supplemental environmental impact statement review process for oil pipelines.

On January 18, 2012, TransCanada’s Presidential Permit application was denied. The process
established by LB 4 was on hold while we reviewed in detail what that meant for Nebraska.
During the 2012 legislative session, the Legislature passed, and I signed into law, LB 1161,
which allowed the Nebraska Department of Environmental Quality (NDEQ) to continue
evaluating a proposed pipeline route. On April 18, 2012 TransCanada submitted proposed
alternative routes to the NDEQ, and on May 24, 2012 the NDEQ entercd into a Memorandum of
Understanding with the U.S. Department of State to provide a framework for a timely
collaborative environmental analysis of routes within Nebraska consistent with National
Environmental Policy Act (NEPA), the National Historical Preservation Act, and all other
relevant laws and regulations. On January 3, 2013, the NDEQ submitted the Final Evaluation
Report on the proposed pipeline reroute to me for my review.

Pursuant to Neb. Rev. Stat. §57-1501, et. seq., the NDEQ has evaluated a route for an oil
pipeline within, through, or across the State of Nebraska submitted by a pipeline carrier for the
stated purpose of being included in a federal agency's or agencies’ NEPA review process;
collaborated with a federal agency or agencies in a review under NEPA involving a supplemental
environmental impact statement for oil pipeline projects within, through, or across the state;
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contracted with HDR, inc. to assist in evaluating a proposed alternative route; solicited public
comments over a seven month period, held five public information meetings, and one public
hearing; and analyzed the environmental, economic, social, and other impacts associated with the
proposed route and route alternatives in Nebraska. "

The NDEQ’s evalvation of the 194.5-mile-long proposed pipeline reroute has resulted in
multiple findings. The following are major determinations from the Final Evaluation Report:

e The proposed Nebraska Reroute avoids the Sand Hills but would cross the High Plains
Aquifer, including the Ogallala Group. Impacts on aquifers from a release should be
localized and Keystone would be responsible for any cleanup.

The proposed Nebraska Reroute avoids many areas of fragile soils in Northern Nebraska.

s The proposed Nebraska Reroute avoids a shallow groundwater area upgradient (west) of
the boundary of the Clarks Wellhead Protection Area, where the aquifer is thin, wells are
shallow, and bedrock is close to the surface.

o Affected agricultural operations could resume the season after the completion of
construction.

Consiruction of the pipeline would result in $418.1 million in economic benefits.

o The project would generate $16.5 million in use taxes from pipeline construction
materials.

o Annual local property tax revenues, for the first full year of valuation, would be between
$11 million and $13 million.

e Construction and operation of the proposed Keystone XL Pipeline, with the mitigation
and commitments from Keystone would have minimal environmental impacts in
Nebraska.

o Throughout NDEQ’s evaluation process, the concerns of Nebraskans have had a major
influence on the pipeline route, the mitigation commitments, and this evaluation.

¢ Keystone would be responsible for developing an Emergency Response Plan for a
product release associated with the operation of the proposed Keystone XL Pipeline and
ancillary facilities. In the event of a spill, appropriate authorities would have timely
access to product characteristics.

¢ Keystone would have financial and regulatory responsibility for any spill associated with
the proposed Keystone XL Pipeline.

As stated in the Final Evaluation Report, TransCanada has provided assurances to the State of
Nebraska that the company would implement the following mitigation measures. These measures
would include: developing an Emergency Response Plan for a crude oil release associated with
the operation of the Keystone XL Pipeline and ancillary facilities; providing fast access to the
product’s Material Safety Data Sheet in the event of a release; providing, at landowner request,
baseline water well testing prior to construction for domestic and livestock wells within 300 feet
of the centerline of the route; providing for an independent public employee to act as a liaison
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between Keystone and landowners, local communities, and residents to facilitate an open
exchange of information; adhering to 57 special safety conditions, including more rigorous
pipeline design, manufacturing, construction, records and reporting, testing, operational, and
maintenance standards developed in coordination with the U.S. Department of Transportation,
Pipeline and Hazardous Materials Safety Administration; and in the event of a release, Keystone
would be responsible for all costs associated with state and federal cleanup requirements; and
Keystone would provide evidence that it is carrying $200 million in third party liability insurance
to cover cleanup costs for incidents in Nebraska.

[ hereby, in accordance with Neb. Rev. Stat. §57-1503(4), approve the route reviewed in the
Final Evaluation Report conducted pursuant to Neb. Rev. Stat. §57-1503(1). [ request that
Nebraska’s evaluation be included in the Department of State’s Supplemental Environmental
Impact Statement. [ appreciate your attention to this matter.

Sincerely,

Dave Heineman
Governor

Enclosure: Final Evaluation Report (disc)
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District Court, Holt County, Nebraska

Byron Terry “Stix” Steskal, et al. No. C115-6
Plaintiffs, Judge: Mark D. Kozisek
v.
TransCanada Keystone Pipeline, LP, and Affidavit of Richard E. Stelling
Andrew Craig,
Defendants.
State of Arizona )
)ss.
Maricopa County )

Richard E. Stelling, being first duly sworn, states under oath:

1. My name is Richard E. Stelling. I am more than 30 years of age and I have personal
knowledge of all facts recited in this Affidavit. 1 suffer from no legal disability and I am
competent to testify about these facts. I am married to Darlene R. Stelling.

2. I am the owner of title to real property (the “Property”) currently subject to a
Condemnation Petition filed by Defendant TransCanada Xeystone Pipeline, LP
(“TransCanada™). The Property is located in Antelope County Nebraska and described as:

a. S/2 SE/4 NE/4, NE/4 SE/4 Section 35, Township 28N, Range 8W

3. I have personal knowledge that the Exhibits attached to and incorporated in this
Affidavit are genuine copies of the original documents they describe.

4. Exhibits “A” and “B” to this Affidavit are summarized here:

a. Exhibit “A” — is a true and accurate copy of the Defendant TransCanada’s
Condemnation Petition complete with exhibits, as filed by Defendants, in County
Court on or about January 20, 2015. Defendants attached to the County Court
Condemnation Petition the following, all incorporated within Exhibit “A”
attached hereto:

i. Map of the Easement Area across the property
it. Detailed Sketch of Easement Area
ni. Affidavit of Defendant Andrew Craig



iv.

vi.

Vii.

viii.

xi.

XIi.

A December 2014 Letter from

Befendants statin
eminent domain proceedings by mid-January 2015.
Defendants’ Landowner Offer Summary & Computation of Damages
Form

Defendants’ Advance Release of Damages Claims & Indemnity
Agreement

Defendants’ Proposed Easement and Right-Of-Way Agreement
Defendants’ Landowner/Tenant Construction Restrictions Binding
Agreement

An Aerial Map of the Property and surrounding properties

Disclosure of Brokerage of Relationships in Real Estate Transactions
Blank Form W-9

January 22, 2013 Letter of Former Gov. Heineman to President Obama
and Secretary Clinton invoking Neb. Rev. Stat. 57-1503(4) and 57-
1503(1), as amended and modified by LB 1161, approving Defendant

TransCanada’s proposed route in Nebraska.

b. Exhibit “B” — is a true and accurate copy of a printout from Defendant

TransCanada’s Website detailing its statements and representations including:

i.

it.

KXL Pipeline project description
Oil Sands description

iii. Benzene and Chemical descriptions
iv. Pipeline Easements
v. A short Bio of Defendant Andrew Craig
vi. TransCanada’s Statement on Nebraska Easements Court Filing
3. In mid-December 2014, as shown and included within Exhibit “A” attached, I

received official notice of proposed eminent domain proceedings in the form of a letter from

Defendant Andrew Craig on TransCanada letterhead. The notice included all of the items found

in Exhibit “A” attached except for the January 20, 2015 County Court Condemnation Petition

itself.

6. Mr. Craig’s letter threatened to take a portion of the Property and the proposed

Easement And Right-Of-Way Agreement he included would include taking a “perpetual

permanent easement and right-of-way” not less than fifty (50) feet in width “for the

2



transportation of crude petroleum, oil, petroleum by-products, on under, across and/or through”
the Property. The taking would also include a portion or portions of the Property for temporary
construction easements. |

7. The proposed permanent easement also allows TransCanada to abandon its
pipeline in place under the Property forever. If the taking of any permanent easement were to
occur, the rightful owners of the Property will be permanently deprived of that ownership of the
rights and title taken, and the remainder Property will be forever and irreparably severed and
affected by the easement taking.

8. The Property in question is unique. It cannot be replaced. Once any part of the
Property’s title is taken through condemnation or otherwise, a portion of ownership will be
permanently lost and cannot be replaced. There is no remedy for the loss of any portion of the
Property once it is taken.

S. The injury to the Property is certain and great, it is actual and not merely
theoretical, and cannot be repaired with money. An injunction against TransCanada is the only
remedy to prevent this irreparable harm from occurring.

10. 1 refused to accept TransCanada’s offer or demand and refused to grant an
easement by the threatened deadline date of mid-January 2015 as stated in their letter.

11.  On January 16, 2015, the lawsuit in which this Affidavit is given was filed. The
initial lawsuit has since been amended to include additional Plaintiffs.

12.  On or about January 20, 2015, TransCanada initiated proceedings in County
Court where the Property is located to take a portion of the Property through the power of
eminent domain. The TransCanada filings to take the property, which include the attachments to
Mr. Craig’s December 2014 letter and notice mentioned above, are incorporated here and
attached as Exhibit “A”. They are genuine copies of the originals filed in County Court.

13.  In its Condemnation petition, TransCanada states “Keystone is authorized to
exercise the power of eminent domain pursuant to Neb. Rev. Stat. § 57-1101 because it complied
with Neb. Rev. Stat. § 57-1503, and received the approval the Governor of Nebraska for the
route of the pipeline.” TransCanada incorporates by reference the Govemnor’s January 22, 2013
“approval” of their proposed route and further asserts this and only this as the basis for their

purported eminent domain powers.



14. The condemnation taking proceeding initiated by TransCanada are for the purpose
of acquiring easements across Nebraska real estate including the Property. TransCanada plans to
construct and operate a crude oil pipeline known as the Keystone XL (“KXL”) pipeline.

15. TransCanada’s statements on its own website, incorporated herein and attached as
Exhibit “B”, disclose the pipeline will transport tar sands crude oil which originates as a result
of surface mining actiVity in northern Alberta, and it will transport the unrefined material, by
pipeline, to a refinery on the Gulf Coast in Texas. This summary of what TransCanada has said

is taken from its website, www.kxlpipeline.com. Exhibit “B” consists of pages taken directly

from TransCanada’s website as publically available on the worldwide web, accessed through a
computer browser. These items were downloaded from Defendant’s website on January 29,
2015. The pages downloaded are genuine copies of the original and are the statements and
declarations of TransCanada.

16. I carefully follow legal proceedings and news involving TransCanada and KXL in
Nebraska. I know TransCanada does not presently possess a Presidential Permit which is
necessary to construct its KXL pipeline from Alberta Canada across the United States northern
border. TransCanada has not commenced construction of its KXL pipeline in Nebraska.

17.  As shown in the January 22, 2013 letter of Former Gov. Heineman to President
Obama and Secretary Clinton invoking Neb. Rev. Stat. 57-1503(4) and 57-1503(1), as amended
and modified by LB 1161, Gov. Heineman officially approved Defendant TransCanada's
proposed KXL route within and through Nebraska. This letter is included within attached
Exhibit “A”.

18.  Gov. Heineman’s January 22, 2013 approval of the KXL route in Nebraska
directly affects the Property as it transferred eminent domain powers to TransCanada which they
are now exercising against the Property.

19. The party for which 1 act holding title to the Property is a Nebraska taxpayer. |
oppose public expenditures of funds from Nebraska public sources to finance an environmental
review for a privately owned, for-profit pipeline company permit applicant.

20. T cannot recall any event in Nebraska history in my lifetime that has commanded
as much public interest, attention and time, or has had long term international interest and
concern at the Keystone XL pipeline project. Since January 1, 2015 I know this matter has been
a) mentioned by the President of the United States in the 2015 State of the Union Address; b)

addressed and voted on in both houses of the United States Congress; ¢) presented to the

4



President for approval or veto; d) commented upon b

ed upon by the Prime Minster of Canada;

[ 2]
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a topic in environmental debate across the United States.

21. This KX1. pipeline project is in the national news on television, radio and in the
newspapers nearly every day. The KXL pipeline project has become controversial because of its
perceived role in campaigns and campaign finance in U.S. elections of federal and state officials
and its role in the debate about whether the project should be built or stopped for environmental
and energy consumption reasons. This project was a topic in the 2012 Presidential Election and it
has become more and more controversial and the subject of greater focus since then.

22, I oppose the condemnation of the Property by a for-profit company. I know of no
benefit to the people of Nebraska from the pipeline. Nebraska produces very little oil and I am
aware of no way to upload or download oil to or from the proposed KXL pipeline in Nebraska.

23. I also know that the price of gasoline, diesel fuel and crude oil are now at or near
their lowest levels in many years. The supply of petroleum products is at an all-time high for

many, many years. 1 have learned the United States is a net exporter of oil.

Subscribed and sworn to before me on \—:Q.\or\,\cw\% > , 2015 by
Roacdnedd Bae\\ g ne
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- i Arizona Notary Public
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.JubD
Js’sigagau of Arlzona

Maricopa County
My Commission Expires

May 29, 2016

Notar




IN THE COUNTY COURT OF ANTELOPE COUNTY, NEBRASKA

caseno. C(is 27

TRANSCANADA KEYSTONE PIPELINE, )
LP, )
B )
Petitioner/Condemner, )
) PETITION FOR CONDEMNATION
VS. )
) FILED
RICHARD E. STELLING, DARLENER. | ANTELOPE COUNTY COURT
STELLING AND JOHN DOE, \ JAN 20 2015
Condemnee(s). ; BY THE CLERK
| ANTELOPE COUNTY COURT

TransCanada Keystone Pipeline, LP (“Keystone™) as Petitioner and Condemner, states as

follows:

1. Keystone is a Delaware limited partnership having its principal place of business
in Houston, Texas. Keystone is registered to do business in Nebraska.

2. Keystone is a company formed and created, among other things, to transport or

convey crude oil, petroleum, gases, or other products thereof in interstate commerce through and
across the State of Nebraska within the meaning of Neb. Rev. Stat. § 57-1101.

3. Keystone is planning to construct a pipeline, which is classified as a major oil
pipeline pursuant to Neb. Rev. Stat. § 57-1404(2), and a portion of the pipeline will cross
through Nebraska in interstate commerce (the “Pipeline”).

4. In order for Keystone to transport and convey crude oil, petroleum, gases, or other
products thereof in interstate commerce via the Pipeline, it is necessary to acquire a right-of-way

and certain other property interests to lay, relay, operate and maintain the Pipeline and the plant

and equipment reasonably necessary to operate the Pipeline, and Keystone seeks only the amount

RV

of property that is reasonably necessary for those purposes.
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STATE OF NEBRASKA

Dave Heineman OFFICE OF THE GOVERNOR
O Box 4848 o Linol Netraska 68509 4545

Goverior

Phoue: (102) 471 2244 ¢ dave hememan@@yebraska ot

January 22, 2013

President Barack Obama

The White House

1600 Pennsylvania Avenue, NW
Washington, D.C. 20500

Secretary Hillary Rodham Clinton
U.S. Department of State

2201 C Street, NW

Washington, D.C. 20520

Dear President Obama and Secretary Clinton:

['am writing to you today to inform you that the State of Nebraska has completed its evaluation
process of a proposed reroute of TransCanada’s Keystone XL Pipeline project through the State
of Nebraska. As you are aware, in 2011, I called the Nebraska Legislature into a special session
to address the siting of a proposed pipeline. On November 22, 2011, I signed LB 1 and LB 4 into
law. LB | adopted the Major Oil Pipeline Siting Act. LB 4 provided for state participation in a
federal supplemental environmental impact statement review process for oil pipelines.

On January 18, 2012, TransCanada’s Presidential Permit application was denied. The process
established by LB 4 was on hold while we reviewed in detail what that meant for Nebraska.
During the 2012 legislative session, the Legislature passed, and I signed into law, LB 1161,
which allowed the Nebraska Department of Environmental Quality (NDEQ) to continue
evaluating a proposed pipeline route. On April 18, 2012 TransCanada submitted proposed
alternative routes to the NDEQ, and on May 24, 2012 the NDEQ entered into a Memorandum of
Understanding  with the U.S. Department of State to provide a [ramework for a timely
collaborative environmental analysis of routes within Nebraska consistent with National
Environmental Policy Act (NEPA), the National Historical Preservation Act, and all other
relevant laws and regulations. On January 3, 2013, the NDEQ submitted the Final Evaluation
Report on the proposed pipeline reroute to me for my review.

Pursuant to Neb. Rev. Stat. §57-1501, er. seq., the NDEQ has evaluated a route for an oil
pipeline within, through, or across the State of Nebraska submitted by a pipeline carricr for the
stated purpose of being included in a federal agency's or agencies' NEPA review process;
collaborated with a federal agency or agencies in a review under NEPA involving a supplemental
environmental impact statement for oil pipcline projects within, through, or across the state;
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contracted with HDR, inc. to assist in evaluating a proposed alternative route; solicited public
comments over a seven month period, held five public information meetings, and one public
hearing; and analyzed the environmental, economic, social, and other impacts associated with the
proposed route and route alternatives in Nebraska.

The NDEQ’s evaluation of the 194.5-mile-long proposed pipeline reroute has resulted in
multiple findings. The following are major determinations from the Final Evaluation Report:

* The proposed Nebraska Reroute avoids the Sand Hills but would cross the High Plains
Aquifer, including the Ogallala Group. Impacts on aquifers from a release should be
localized and Keystone would be responsible for any cleanup.

The proposed Nebraska Reroute avoids many areas of fragile soils in Northern Nebraska.
The proposed Nebraska Reroute avoids a shallow groundwater area upgradient (west) of
the boundary of the Clarks Wellhead Protection Area, where the aquifer is thin, wells are
shallow, and bedrock is close to the surface.

o Affected agricultural operations could resume the season after the completion of
construction.

Construction of the pipeline would result in $418.1 million in economic benefits.
The project would generate $16.5 million in use taxes from pipeline construction
materials.

* Annual local property tax revenues, for the first full year of valuation, would be between
$11 million and $13 million.

* Construction and operation of the proposed Keystone XL Pipeline, with the mitigation
and commitments from Keystone would have minimal environmental impacts in
Nebraska.

* Throughout NDEQ’s evaluation process, the concerns of Nebraskans have had a major
influence on the pipeline route, the mitigation commitments, and this evaluation.

* Keystone would be responsible for developing an Emergency Response Plan for a
product release associated with the operation of the proposed Keystone XL Pipeline and
ancillary facilities. In the event of a spill, appropriate authorities would have timely
access to product characteristics.

* Keystone would have financial and regulatory responsibility for any spill associated with
the proposed Keystone XL Pipeline.

As stated in the Final Evaluation Report, TransCanada has provided assurances to the State of
Nebraska that the company would implement the following mitigation measures. These measures
would include: developing an Emergency Response Plan for a crude oil release associated with
the operation of the Keystone XL Pipeline and ancillary facilities; providing fast access to the
product’s Material Safety Data Sheet in the event of a release; providing, at landowner request,
baseline water well testing prior to construction for domestic and livestock wells within 300 feet
of the centerline of the route; providing for an independent public employee to act as a liaison
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between Keystone and landowners, local communities, and residents to facilitate an open
exchange of information; adhering to 57 special safety conditions, including more rigorous
pipeline design, manufacturing, construction, records and reporting, testing, operational, and
maintenance standards developed in coordination with the U.S. Department of Transportation,
Pipeline and Hazardous Materials Safety Administration; and in the event of a release, Keystone
would be responsible for all costs associated with state and federal cleanup requirements; and
Keystone would provide evidence that it is carrying $200 million in third party liability insurance
to cover cleanup costs for incidents in Nebraska.

I hereby, in accordance with Neb. Rev. Stat. §57-1503(4), approve the route reviewed in the
Final Evaluation Report conducted pursuant to Neb. Rev. Stat. §57-1503(1). I request that
Nebraska’s evaluation be included in the Department of State’s Supplemental Environmental
[mpact Statement. | appreciate your attention to this matter.

Sincerely,

Dave Heincman
Governor

Enclosure: Final Evaluation Report (disc)



5. Keystone is authorized to exercise the power of eminent domain pursuant to Neb.
Rev. Stat. § 57-1101 because it complied with Neb. Rev. Stat. § 57-1503, and received the
approval of the Governor of Nebraska for the route of the pipeline. The approved route for the
Pipeline begins at the Nebraska — South Dakota border in Keya Paha County and ends in
Jefferson County, Nebraska.

6. Richard E. Stelling and Darlene R. Stelling are the owners of real estate over
which the Pipeline will cross.

7. John Doe is any person unknown to Keystone who may claim a legitimate interest
in the Eminent Domain Property.

8. In order to fulfill the public purpose of transporting and conveying crude oil in
interstate commerce, Keystone requires the Permanent Easements and Temporary Construction
Easements (collectively the “Eminent Domain Property”). The Eminent Domain Property is
more particularly described in Exhibit “1” attached to the Petition, the terms and content of
which are specifically incorporated into this Petition.

9. The Eminent Domain Property will be used to lay, relay, operate and maintain the
Pipeline and the plant and equipment reasonably necessary to operate the Pipeline, specifically
including surveying, laying, constructing, inspecting, maintaining, operating, repairing,
replacing, altering, reconstructing, removing and abandoning one pipeline, together with all
fittings, cathodic protection equipment, pipeline markers and all other equipment and
appurtenances thereto, for the transportation of oil, natural gas, hydrocarbon, petroleum products
and all by-products thereof.

10. Keystone attempted in good faith to negotiate with the Condemnee to acquire the

Eminent Domain Property but was not successful and, therefore, this condemnation proceeding



is necessary. Evidence of the good-faith attempt to negotiate is attached hereto as Exhibit “2”
which is a true and accurate copy of the affidavit of Andrew Craig with a true and accurate copy
of the last offer and including the proposed Easement and Right of Way Agreement submitted to
the Condemnee. Exhibit “2” including its attachments is incorporated into this Petition by this
reference.

11. The attached Easement and Right of Way agreement specifies Keystone’s rights
and obligations in relation to the Eminent Domain Property. As the attached Easement and Right
of Way Agreement indicates, Keystone will pay separately for damages to crops, roads,
driveways, fences, and livestock caused by the construction or maintenance of the Pipeline.

12. At the conclusion of the construction of the Pipeline, Keystone will relinquish all
rights in the Temporary Construction Easements, and Keystone’s rights in the Eminent Domain
Property shall be limited to the Permanent Easement.

13. Keystone selected the route to comply with the route approved and authorized
pursuant to Neb. Rev. Stat. §§ 57-1101 and 57-1503. Attached as Exhibit 3 and incorporated
herein by reference is a true and accurate copy of the Governor’s letter approving the route
utilized in this proceeding.

14.  Keystone is ready, willing and able to pay just compensation to the
Condemnee(s).

WHEREFORE, Keystone prays for an order appointing a Board of Appraisers pursuant
to Neb. Rev. Stat. § 76-706 and for an order directing the County Sheriff to summon the
appraisers to convene at the office of the County Judge at the time specified in the summons for

the purpose of qualifying as appraisers and thereafter to proceed to appraise the property sought

to be condemned and to ascertain and determine the Condemnee’s damages.



TRANSCANADA KEYSTONE PIPELINE,
LP, Petitioner/Condemner

0. Cres o

C%aées G. Powers (17780)

atrick D. Pepper (23228)
McGrath North Mullin & Kratz, PC LLO
First National Tower, Suite 3700
1601 Dodge Street
Omaha, Nebraska 68102
(402) 341-3070
(402) 341-0216 fax
James G. Powers -
jpowers@mcgrathnorth.com
Patrick D. Pepper -
ppepper@mcgrathnorth.com
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AFFIDAVIT OF ANDREW CRAIG

STATE OF NEBRASKA )
)ss.
COUNTY OF DOUGLAS )
1. My name is Andrew Craig. I am over the age of 18 and have personal knowledge

of the matters set forth herein.

2. I am a Manager, Land for TransCanada Keystone Pipeline, LP (“Keystone”).

3. In my capacity of Manager, Land, | am familiar with the negotiations with
landowners in Nebraska to acquire easements necessary to construct, lay, relay, operate and
maintain the Keystone XL Pipeline crossing through Antelope County, Nebraska.

4. Representatives of Keystone attempted to negotiate with the landowners on
multiple occasions to acquire the property interests. In addition, I provided Richard E. Stelling
and Darlene R. Stelling with a written offer to acquire the property interests. A true and accurate

copy of the offer is attached hereto as Exhibit “A” and is incorporated by this reference.

5. I made this offer with the good faith belief that the amount offered meets or
exceeds the value of the property taken and any resulting Xarfi/\/
Andrew t’raig NN

SUBSCRIBED in my presence and sworn to before me on this Qar day of January,

2015.
Notary Public J T

A GENERAL NOTARY - State of Nebraska
€€ MARY C. JOHNSON

My Comm. Exp. July 30, 2018

EXHIBIT 2



Q TransCanada

In business to deliver

December 15, 2014 Andrew Craig
Manager — Land, Keystone Projects
TransCanada Pipelines, USA

Darlene R. Stelling 13710 FNB Parkway
Richard E. Stelling Omaha NE 68154
51303 861st Road

Orchard, Nebraska 68764 tel .402.492.7468

email andrew_craig@transcanada.com
web www.keystone-xl.com
RE: ML-NE-AT-30100.000

Dear Darlene R. Stelling & Richard E. Stelling:

TransCanada Keystone Pipeline, LP (Keystone”), a subsidiary of TransCanada Corporation (“TransCanada’), is the owner
and operator of the Keystone Pipeline System. Keystone is planning for construction of the portion of the Keystone Pipeline
System that extends through Nebraska (the “Project’). In connection with the Project, Keystone will construct one pipeline,
together with appurtenant facilities, over a route that was selected pursuant fo Neb. Rev. Stat. § 57-1501 et seq.

Public records indicate that you are the owner of real estate along the route (the “Property”). In order to construct the pipeline
along the above-referenced route, it is necessary to acquire easement rights from you, as the owner of the Properly. Keystone
representatives have previously been in contact with you in an effort to purchase these necessary permanent and temporary
easement rights, and this letter is another attempt to come to an agreement to acquire those easement rights.

This letter is Keystone’s offer to purchase the proposed permanent and temporary easements (the “Easement Area”), which
are described and depicted in the enclosed Easement Agreement.

As consideration for granting these easements, we are offering you the total sum of $28,968.00. This sum includes $15,801.00
for the Easement Area, which is based on 100 percent of a fee value, despite the fact that the Easement Agreement grants us
significantly fewer property rights than outright fee ownership. Additionally, the amount includes $10,305.00 for the temporary
Easement Area, which is a rental value based on 50 percent of the fee value, and $2,862.00 for anticipated damages on the
right-of-way during the construction year. Finally, we also will provide compensation for any actual damages that exceed the
amount paid for anticipated damages, if any occur as the result of construction, including crop loss and any damages to fences,
trees or other improvements.

If you choose to accept this offer, please either contact me at 402-492-7468 as soon as possible or sign the enclosed documents
(before a notary public as indicated) and return to me in the enclosed envelope. [f you elect to contact me, a member of the land
team will arrange for the Owners’ signature and Keystone’s payment to the Owners. [f this offer is not accepted prior to 5:00
p.m. on January 16, 2015, it will be deemed as your rejection of the offer.

Our strong preference is to reach voluntary agreement and we will continue these efforts regardiess of the initiation of legal
processes. We only utilize the statutory process of eminent domain as a last resort and we have waited as long as possible
under the time period mandated in Nebraska law, however, we must initiate eminent domain proceedings by mid-January to
acquire right-of-way for the above-referenced route if we have not come to an agreement before then.

Finally, there is currently pending in the Nebraska Supreme Court a legal challenge to the statute under which the above-
referenced route has been approved. It is not known when the case will be resolved. If the Nebraska Supreme Court issues a
decision that impacts the timing or other considerations outlined in this letter, we will contact you to inform you how the decision
impacts this proposal.

EXHIBIT 2-A



A member of my land team will follow-up with you or your legal counsel. If you have not heard from us or if you have questions,
you are welcome to contact me at 402.492.7468 or by e-mail at andrew_craig@franscanada.com.

Sincerely,

M
Andrew Craig
Manager — Land, Keystone Projects

TransCanada Pipelines, USA

Enclosures
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Acknowledgement of Disclosure

Agent Copy - Retain in Records

(Printed Name of Licensee)

(Name of Company)

Nebraska statutes require that alllicensees, whether

brokers or salespersons, inform any and all

nrgspective clients or customers about agency
ionships in real estate transactions.

1. The licensee has informed me/us thatthe
licensee will be acting as a:

Limited Buyer s Agent

Limited Seller s Agent (a written agreement is
necessary)
Limited Dual Agent (a writen consent is
necessary)
Common Law Agent of the
(specify seller or buyer, and a written
agreement is necessary)

AND

2. The licensee has informed me/us thatthe
licensee will be providing brokerage services
to mefus as a:

Client, representing me/us
Customer, not representing me/us

THIS IS NOT A CONTRACT

By signing below, | acknowledge that | have received
the information contained in the pamphlet Brokerage
Relationships in Real Estate Transactions and that it

v:u?m: to me at the eatiest practicable opportunity

g or following the first substantial contact with

me and, further, if applicable, as a customer, the
licensee indicated on this form has provided me with
a list of tasks the licensee may perborm for me.

(Client or Customer Signature) (Date)

(Print Client or Customer Name)

(Client or Customer Signature) (Date)

(Print Client or Customer Name)

General Information

Nebraska licensed real estate brokers and their
associate brokers and salespersons are required by
law to disclose the type of brokerage relationship they
have with the buyers, tenants, sellers, or landlords to
whom they are providing services in a real estate
transaction. The buyers, tenants, sellers, or landlords
may be either clients or customers of a licensee. A
client of a licensee is a person or ertity who has a
brokerage relationship with hat licensee. A customer
of a licensee involved in a red estate transaction is a
person or entity who does not have a brokerage
relationship with that licensee, and who is not
represented by any other licensee.

There are several types of brokerage relationships
that are possible, and you, whether a client or a
customer, should understand them at the time a
licensee begins to provide brokerage services to you
a real estate transaction. They are: 1) Buyer
Limited Agency; 2) Tenant Limited Agency; 3) Selier
Limited Agency; 4) Landlord Limited Agency; 5) Dual
Limited Agency; and 6) Common Law Agency.

The licensee who is offering brokerage services to
you, or who is providing brokerage services for a
particular property, must make certain disclosures
regarding his/her brokerage relafionship in the
transaction. These disclosures must be made at the
earliest practicable opportunity during or following the
first substantial contact with a buyer, tenant, seller, or
landlord who does not have a written agreement for
brokerage services with another licensee.

All real estate licensees providing brokerage services
are buyer s or tenant s limited agents (NO WRITTEN
AGREEMENT IS NECESSARY) unless:

1. the licensee has entered into a written
agreement with a seller (a listing agreement)
or a landlord (a management or leasing
agreement) to represent the seller or landlord
as their limited agent;

2. the licensee is providing brokerage services
as a subagent of another broker who has an
agency relationship with a clent;

3. the licensee is providing brokerage services
under a written consent to dual agency ; or

4. the licensee is operating under a written
common law agency agreement with a client.

At the end of each of the foursections in this
brochure, brokers were given space to include
information specifying those brokerage relationships
their firms offer, and identifying the services they can
provide within each relationship. Broker supplements
to this brochure are distinguished by print type, and
are in addition to the language prepared and
approved by the Nebraska Real Estate Commission.

Buyer Agency

A buyer s limited agent is an agent who represants a
buyer. A real estate licensee Is a buyer s limited
agent unless one of the writien agreements or
consents described in this brochura is inplace. A
buyers agency may also be created by written
agreement between you and a real estata brokar. A
buyer s limited agent, in addition to performing under
the terms of any written agreament made with the
buyer, exercises reasonable skill and care for tha
buyer and promotes the interests of the buyer with
the utmost good faith, loyalty, and fidelity. A buyers
limited agent seeks a price and terms which are
acceptable to the buyer; presents all written offers to
and from the buyer in a timaly manner; disclosas, in
writing, to the buyer ai adverse material facts actually
known by the limited agent; and advises the buyer to
obtain expert advice on known matters bayond the
limited agent s expertise. A buyers limited agent
must account for all money and property received,
and must comply with all applicable federal, state,
and local statutes, rules, and ordinances.

A buyers limited agent shall not disclose any
confidential information about the buyer unless
required by statute or rule, or if failure to disclose
would constitute fraudulent misrepresentation.

A buyers limited agent may retain and compensate
other brokers as subagents only with tha written
agreement of the buyer. (Subagents have the same
duties and obligations as the buyers limited agents.)

A buyers limited agent may show the same property
to competing buyers, and assist compefing buyers in
attempting to purchase said proparty, without
breaching any duty or obligation to their client.

A buyers limited agent owes no duty or obligation to
a customer (seller) except b disclose, in writing, all
adverse material facts actually known by the licensee.
Adverse material facts may include adverse material
facts concerning the buyer s financial ability to
perform the terms of the transaction.

A buyers limited agent must also act honestlyand
fairly in thelr dealings with a seller.

A buyer s limited agent owes no duty to conduct an
independent investigation of the buyer s financial
condition for the benefit of the seller, or to
independently verify the accuracy or completeness of
statements made by the buyer or any independent
inspector.

A buyers limited agent must, if the seller is not
represented by another licensee, provide a list of
tasks that the buyers limited agent may perform for
the seller (customer).

Seller Agency

A seller s limited agent is an agent who has entered
into a written agreement torepresent a seller. A
seller s limited agent performs under the terms of the
written agreement; exercises reasonable skill and
care for the seller; and promotes the interests of the
seller with the utmost good faith, loyalty, and fidelity.
A seller s limited agent seeks a price and terms which
are acceptable to the seller; presents all written offers
to and from the seller in a timely manner; discloses,
in writing, to the seller al adverse material facts
actually known by the limited agent; and advises the
seller to obtain any necessary expert advice on
known matters beyond the limited agent s expertise.
A seller s limited agent must account for all money
and property received, and must comply with all
applicable federel, state, and local statutes, rules,
and ordinances.

A seller s limited agent shall not disclose any
confidential information about the seler unless
required to do so by statute or rule, or if failure to
disclose would constitute fraudulent
misrepresentation.

A sellers limited agent may retain and compensate
other brokers as subagents only with the written

agreement of the seller. (Subagents hawe the same
duties and obligations as the sellers limited agent.)



Q TransCanada

Iy Business to dfeliver

TRANSCANADA KEYSTONE PIPELINE, LP
LANDOWNER OFFER SUMMARY

Tract#: ML-NE-AT-30100.000

Landowner Name: Richard E. Stelling and Darlene R. Stelling

PERMANENT EASEMENT AND TEMPORARY WORKSPACE

1,960.00 50.00 2.30 $6,870.00 $15,801.00
1,960.00 60.00 2.80 $3,435.00 $9,618.00
0.20 $3,435.00 $687.00
TOTAL CONSIDERATION FOR PERMANENT AND TEMPORARY WORKSPACE ACREAGE $26,106.00
FEET DIVIDED BY MILE(S) PRICE/MILE TOTAL
(ACCELERATED ACQUISITION 5 1  1,960.00 5,280 0371 $0.00 $0.00
CROP DAMAGES
ROW CROP TYPE UNIT PRICE iELD éﬂ TOTAL
1STYR Dryland Corn $4.00 135 5.30 x100% $2,862.00
FORAGE CROP TYPE UNIT PRICE YIELD ACREAGE
1STVYR I x100%
TOTAL RIGHT OF WAY CROP DAMAGES $2,862.00
TOTAL CONSIDERATION $28 968.00
LANDOWNER SIGNATURE: DATE:
LANDOWNER SIGNATURE: DATE:
LAND AGENT SIGNATURE: DATE:




TRANSCANADA KEYSTONE PIPELINE, LP
ADVANCE RELEASE OF DAMAGE CLAIMS AND INDEMNITY AGREEMENT

Tract No. : ML-NE-AT-30100.000

We, Richard E. Stelling and Darlene R. Stelling, as joint tenants, of Antelope County, in the
State of Nebraska, (hereinafter “Grantor”) acknowledge receipt of:

Two Thousand Eight Hundred Sixty Two Dollars and No Cents ($2,862.00), now paid to Grantor
by TransCanada Keystone Pipeline, LP (hereinafter “Company’), in full payment and settiement,
in advance, for all damages listed on the Advance Damages Computation Form attached hereto
as Appendix A. In consideration of said advance payment, Grantor and Grantor's heirs,
executors, administrators and assigns, do hereby release and forever discharge Company from
any and all causes of action, suits, debts, claims, expenses, general damages, interest, costs
and demands whatsoever, at law and in equity, against Company, which Grantor ever had, has
now, or which Grantor’s insurers, heirs, executors, administrators, successors or assigns
hereafter can, shall or may have in the future, relating to all damage items listed on Appendix A,
arising out of, in connection with, or resulting or alleged to have resulted from construction or
surveying over, under or on the following lands (hereinafter collectively referred to as the
‘Lands’):

Situated in the County of Antelope, State of Nebraska:
S/2 SE/4 NE/4, NE/4 SE/4
Section 35, Township 28N, Range 8W

Grantor understands and agrees that payment of such consideration is not deemed to be an
admission of liability on the part of Company. Grantor agrees to accept said advance payment
on behalf of Grantor and Grantor’s tenants, if any, and to take full responsibility for
compensating any and all of Grantor’s tenants for any damage or loss that is owed to said
tenants as a result of Company’s use of any pipeline easement acquired by Company from
Grantor on the Lands. Grantor will indemnify, defend, and hold Company and the Company’s
officers, agents, and employees harmless from any claim asserted by Grantor's tenants,
tenants’ successors-in-interest, or tenants’ heirs for compensation, restitution, crop loss,
consideration, or damage of any kind that Grantor's tenants may be lawfully entitled to as a
result of Company’s construction or surveying activity within any easement acquired by
Company from Grantor on the Lands.

IN WITNESS WHEREOF, we have hereunto set our hands on this day of

. 20

Owner Signature Owner Signature

Owner/Owner Representative Name Owner/Owner Representative Name



TRANSCANADA KEYSTONE PIPELINE, LP
ADVANCE COMPUTATION OF DAMAGES FORM

APPENDIX "A"
Tract No.:  ML-NE-AT-30100.000 IAcres: 5.3
Description: g5 SE/4 NE/4, NE/4 SE/4 of |County: Antelope State: Nebraska
Section 35
T-28-N R-8-W

OWNER'S NAME AND ADDRESS:
Richard E. Stelling and Darlene R. Stelling
51303 861 Road
Orchard, NE 68764

TENANT'S NAME AND ADDRESS;

COMPUTATION OF ADVANCE DAMAGES

TENANCY BASIS: TOTAL ACRES 53

DESCRIPTION ON R/W

OWNER TENANT
ROW dryland corn damages for construction year: ! $2,862.00
REPORT OF SETTLEMENT

OWNER: TENANT:
DATE: CHECK NO. DATE: CHECK NO.
AMOUNT: BY: AMOUNT: BY:
REMARKS:
SIGNATURE: DATE:
SIGNATURE: DATE:
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(Rev. August 2013)

Department of the Treasury
Intemal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax retumn)

Business name/disregarded entity name, if different from above

Check appropnate box for federal tax classification:
[ individual/sole proprietor [ € Corporation

Print or type

[1 other (see instructions) »

[ s corporation

|:| Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) »

Exemptions (see instructions):
[ Partnership [ Trust/estate
Exempt payee code (if any)
Exemption from FATCA reporting
code (if any)

Address (number, street, and apt. or suite no.)

Requester's name and address (optional)

City, state, and ZIP code

See Specific Instructions on page 2.

List account number(s) here (optional)

IEEXIl Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a

resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

Social security number

Employer identification number

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. 1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that [ am

no longer subject to backup withholding, and

3. am a U.S. citizen or other U.S. person (defined below), and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax retum. For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 3.

Sign Signature of
Here U.S. person >

Date >

General Instructions
Section references are to the Internal Revenue Code unless otherwise noted.

Future developiments. The IRS has created a page on IRS.gov for information
about Form W-8, at www.irs.gov/w9. Information about any future developments
affecting Form W-9 (such as legislation enacted after we release it) will be posted
on that page.

Purpose of Form

A person who is required to file an information return with the IRS must obtain your
correct taxpayer identification number (TIN) to report, for example, income paid to
you, payments made to you in settlement of payment card and third party network
transactions, real estate transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or contributions you made
toan IRA.

Use Form W-9 only if you are a U.S. person (including a resident alien), to
provide your correct TIN to the person requesting it {the requester) and, when
applicable, to:

1. Certify that the TIN you are giving is correct (or you are waiting for a number
to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. If

applicable, you are also certifying that as a U.S. person, your allocable share of
any partnership income from a U.S. trade or business is not subject to the

withholding tax on foreign partners' share of effectively connected income, and

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are
exempt from the FATCA reporting, is comect.

Note. If you are a U.S. person and a requester gives you a form other than Form
W-8 to request your TIN, you must use the requester’s form if it is substantially
similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are considered a U.S.
person if you are:

* An individual who is a U.S. citizen or U.S. resident alien,

* A partnership, corporation, company, or association created or organized in the
United States or under the laws of the United States,

* An estate (other than a foreign estate), or

¢ A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or business in
the United States are generally required to pay a withholding tax under section
1448 on any foreign partners' share of effectively connected taxable income from
such business. Further, in certain cases where a Form W-9 has not been received,
the rules under section 1446 require a partnership to presume that a partner is a
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a
U.S. person that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-8 to the partnership to establish your U.S. status
and avoid section 1446 withholding on your share of partnership income.

Cat. No. 10231X
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Form W-g

{Rev. August 2013)

Department of the Treasury
Intemal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax retum)

Business name/disregarded entity name, if different from above

Check appropriate box for federal tax classification:

(O ndividual/sole proprietor [ c corporation

Print or type

D Other (see instructions) »

D S Corporation D Partnership

D Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) »

Exemptions (see instructions):
D Trust/estate
Exempt payee code (if any)
Exemption from FATCA reporting
code (if any)

Address (number, street, and apt. or suite no.)

Requester's name and address (optional)

City, state, and ZIP code

See Specific Instructions on page 2.

List account number{s) here (optional)

m Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a

resident alien, sole proprietor, or disregarded entity, see the Part ! instructions on page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to geta

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

| Social security number

Employer identification number

Il Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding, and

3. lama U.S. citizen or other U.S. person (defined below), and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report ail interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 3.

Sign Signature of
Here | us.person»

Date »

General Instructions

Section references are to the Internal Revenue Code unless otherwise noted.

Future developments. The IRS has created a page on IRS.gov for information
about Form W-9, at www.irs.gov/w9. Information about any future developments
affecting Form W-9 (such as legislation enacted after we release it) will be posted
on that page.

Purpose of Form

A person who is required to file an information return with the IRS must obtain your
correct taxpayer identification number (TIN) to report, for example, income paid to
you, payments made to you in settlement of payment card and third party network
transactions, real estate transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or contributions you made
toan IRA.

Use Form W-8 only if you are a U.S. person (including a resident alien), to
provide your correct TIN to the person requesting it {the requester) and, when
applicable, to:

1. Certify that the TIN you are giving is correct (or you are waiting for a number
to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. If
applicable, you are also certifying that as a U.S. person, your allocable share of
any partnership income from a U.S. trade or business is not subject to the

withholding tax on foreign partners' share of effectively connected income, and

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are
exempt from the FATCA reporting, is comrect.

Note. If you are a U.S. person and a requester gives you a form other than Form
W-9 to request your TIN, you must use the requester’s form if it is substantially
similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are considered a U.S.
person if you are;

* An individual who is a U.S. citizen or U.S. resident alien,

* A partnership, corporation, company, or association created or organized in the
United States or under the laws of the United States,

* An estate (other than a foreign estate), or
* A domestic trust (as defined in Regulations section 301.7701-7),

Special rules for partnerships. Partnerships that conduct a trade or business in
the United States are generally required to pay a withholding tax under section
1446 on any foreign partners’ share of effectively connected taxable income from
such business. Further, in certain cases where a Form W-9 has not been received,
the rules under section 1446 require a partnership to presume that a partner is a
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a
U.S. person that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your U.S. status
and avoid section 1446 withholding on your share of partnership income.

Cat. No. 10231X
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Prepared by and after recording
please return to:

TransCanada Keystone Pipeline, LP
1106 Benjamin Avenue, Suite 600
Norfolk, NE 68701

(Above Space for Recorder's Use Only)

Tract No.: ML-NE-AT-30100.000

EASEMENT AND RIGHT-OF-WAY
AGREEMENT

For and in consideration of the sum of Ten Dollars ($10.00) paid in accordance with this Easement and
Right-of-Way Agreement (this “Agreement”), the mutual promises of the parties herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged (collectively,
the “Consideration”) Richard E. Stelling and Darlene R. Stelling, as joint tenants, whose mailing
address is 51303 861 Road, Orchard, NE 68764 (hereinafter called “Grantor”) does hereby grant, sell,
convey and warrant unto TransCanada Keystone Pipeline, LP, a limited partnership having its principal
place of business at 13710 FNB Parkway, Suite 300, Omaha, Nebraska 68154, its successors and
assigns (hereinafter called “Grantee”), a perpetual permanent easement and right-of-way (the
“Easement”) for the purposes of surveying, laying, constructing, inspecting, maintaining, operating,
repairing, replacing, altering, reconstructing, removing and abandoning in place one (1) pipeline, not to
exceed thirty-six inches (36”) in nominal pipe diameter, together with all fittings, cathodic protection
equipment, pipeline markers, and all other equipment and appurtenances thereto (it being expressly
understood, however, that this Easement shall not give Grantee the right to construct or operate above-
ground high voltage electrical transmission lines), for the transportation of crude petroleum, oil and

Grantor’s Initials 1 ML-NE-AT-30100.000



petroleum by-products, on, under, across and/or through a strip of land 50 feet in width, as more
particularly described in Exhibit A, which is attached hereto and made a part hereof (the “Easement
Area’) located on real property situated in the County of Antelope, State of Nebraska owned by Grantor
and described as follows:

A tract of land containing 59.17 acres, more or less, situated in the County of Antelope, in
the State of Nebraska, being further described as the NE1/4 of the SE1/4 and the S1/2 of
the SE1/4 of the NE1/4 of Section 35, Township 28 North, Range 8 West of the 6th P.M.,
as recorded in Book 123, Page 751 and Book 123, Page 750 in the Deed Records of
Antelope County, Nebraska; less and except any conveyances heretofore made.

(the “Property”). In addition, during the original construction of the pipeline (including, without
limitation, Grantee's reclamation, mitigation and/or restoration activities), but in no event longer than
twenty-four (24) months from the date Grantee commences actual pipeline installation activities on the
Property (the “Initial Construction Period”), the easement and right-of-way granted hereunder shali also
include the area described under the headings “Temporary Work Space,” “Temporary Access Easement”
and “Additional Temporary Work Space” and are more particularly described in Exhibit A hereto (the
“Temporary Work Space”), provided, however, such time shall be extended for such period of time that
Grantee is unable to exercise its rights hereunder due to force majeure. For purposes of this Agreement,
“force majeure” shall mean any event beyond the reasonable control of Grantee, including, without
limitation, weather, soil conditions, government approvals, and availability of labor and materials.

The aforesaid Easement is granted subject to the following terms, stipulations and conditions
which are hereby covenanted and agreed to by Grantor. By acceptance of any of the benefits hereunder,
Grantee shall be deemed to have agreed to be bound by the covenants applicable to Grantee hereunder.

1. The liabilities and responsibilities of the Grantor and Grantee for claims for damages and losses
relating to the Easement, the Easement Area or Temporary Work Space are described in the paragraphs
below:

A Grantee will pay all commercially reasonable costs and expenses that result from the
Grantee’s, or anyone acting on the Grantee’s behalf, use of the Easement Area or Temporary
Work Space, including but not limited to damages caused by petroleum leaks and spills and
damages to Grantor's crops, pastures, drainage systems, produce, water wells, livestock,
bridges, lanes, improvements, equipment, fences, structures or timber, except to the extent the
damages are caused by the negligence, recklessness, or willful misconduct of the Grantor or
anyone acting on the Grantor’s behalf. Notwithstanding the foregoing, Grantor acknowledges
and agrees that Grantee has compensated Grantor, in advance, for the reasonably anticipated
and foreseeable costs and expenses which may arise out of, are connected with, or relate in any
way to Grantor's conveyance of the Easement and the proper installation, presence or operation
of the pipeline upon the Property, including but not limited to, any and all tree, crop, plant, timber,
harvest or yield loss damages, diminution in value of the Property, or any other reasonably
foreseeable damages attributable to or arising from Grantee’s proper execution of the initial
construction, mitigation, and restoration activities within the Easement.

B. If claims or legal actions for damages arise from Grantee's, or anyone acting on the
Grantee’s behalf, use of this Easement, Grantee will be responsible for those claims or legal
actions, and will defend, indemnify and hold the Grantor harmless in this regard, except to the
extent that those claims or legal actions result from the negligence, recklessness, or wiliful
misconduct of the Grantor or anyone acting on the Grantor's behalf.

C. If claims or legal actions arise from the Grantor's, or anyone acting on the Grantor's

behalf, entry into, or use of the Easement Area or Temporary Work Space, Grantor will be
responsible for those claims or legal actions, and will defend, indemnify and hold the Grantee
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harmless in this regard, except to the extent that those claims or legal actions result from the
negligence, recklessness, or willful misconduct of the Grantee or anyone acting on the Grantee’s
behalf.

2. Grantee shall have the right to remove all fences from the Easement Area and the Temporary
Work Space, as required for purposes of construction or repairs of Grantee’s pipeline, and Grantee shall
repair all such fences promptly upon completion of construction or repairs on Grantor's Property to
substantially the same condition as such fences were in prior to removal by Grantee. Grantee further
shall have the right to install access gates in any fences which cross the Easement Area. Grantee and its
designated contractors, employees and invitees hereby agree to keep all access gates closed at all times
when not in use to prevent the cattle, horses and/or other livestock located on the Property from straying.

3. Provided its use of the Property does not in any manner interfere with or prevent the exercise by
Grantee of its rights hereunder, or create an actual or potential hazard to the pipeline or its
appurtenances, the undersigned Grantor, its successors, heirs or assigns, reserve all oil, gas and
minerals on and under the Property and the right to farm, graze and otherwise fully use and enjoy the
Property; provided, however, that Grantee shall have the right hereafter to cut, keep clear and remove all
trees, brush, shrubbery, undergrowth, buildings, engineering works, structures and other obstructions or
facilities, without additional compensation, in the Easement Area being conveyed that are deemed by
Grantee to injure, endanger or interfere in any manner with the proper and efficient construction,
operation, use, inspection, maintenance or repair of said pipeline, or fittings, cathodic protection
equipment and other appurtenances thereto; and, provided, further, that Grantor shall not excavate or
otherwise alter the ground elevation from such ground elevation that existed at the time construction is
completed, construct any dam or otherwise create a water impoundment within or over the Easement
Area without prior authorization of Grantee. Grantee shall have all privileges necessary or convenient for
the full use of the rights herein granted, together with reasonable ingress and egress over and across that
part of the Property located adjacent to the Easement Area and Temporary Work Space, provided,
however, except in case of emergency, Grantee agrees that to the extent existing public roads, public
rights-of-way, the Temporary Access Easements (if any) or other easements in favor of Grantee provide
reasonable access to the Easement Area and Temporary Work Space, Grantee shall use such existing
roads, rights-of-way, and easements for ingress and egress.

4, Grantor shall, upon thirty (30) days prior notice to Grantee, further have the right to construct,
maintain, repair, and operate above ground fences, roads, streets, alleys, sidewalks, bridges, and
drainage pipes across the Easement Area at an angle of not less than forty-five (45) degrees to the
Grantee's pipeline; provided, however, Grantor shall exercise said rights in such a manner so that (i) the
Grantee’s pipeline or its appurtenances located within the Easement Area shall not be endangered,
obstructed, injured or interfered with; (ii) Grantee's access to the Easement Area, the Grantee's pipeline
and its other appurtenances located thereon are not interfered with; (iii) Grantee shall not be prevented
from traveling within and along Easement Area on foot or in vehicle or machinery; (iv) Grantee’s pipeline
is left with the amount of cover originally installed to allow safe operation of the Grantee's pipeline: (v) the
Grantee’s pipeline is left with proper and sufficient and permanent lateral support; and (vi) Grantee's use
of the Easement Area for the purposes set forth herein is not unreasonably impaired or interfered with.

5. During the Initial Construction Period, Grantee shall also provide suitable crossings on, over and
across the Easement Area so as to afford Grantor reasonable access over and across and the Easement
Area in accordance with Grantor’s customary use of the Property.

6. Grantee shall dispose of all brush and debris, if any, cleared from the Easement Area by burning,
chipping, and/or burying, which method of disposal shall be selected by Grantee in Grantee's sole
discretion.

7. Grantee shall install the Grantee’s pipeline to a minimum depth of forty-eight inches (48”) below
current grade level and any then existing drainage ditches, creeks and roads, except at those locations
where rock is encountered, the pipeline may be installed with a minimum depth of twenty-four inches
(24"). Such depth shall be measured from the top of the pipe to the surface of the ground.
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8. In areas of cropland, Grantee agrees to cause the topsoil to be removed from the trench to a
depth of twelve inches (12”) or the topsoil depth, whichever is less, and return, as nearly as practicable,
said topsoil to its original, pre-construction position relative to the subsail.

9. Prior to the conclusion of the Initial Construction Period, Grantee shall grade and slope the
Easement Area and Temporary Work Space in order to restore the same to its pre-construction grade to
the extent reasonably possible and to the extent such grade does not interfere with the maintenance
and/or safe operation of the Grantee’s pipeline.

10. Grantee shall maintain the Easement Area (and the Temporary Work Space during the Initial
Construction Pericd) by keeping it clear of all litter and trash during periods when Grantee and its
employees, agents, or contractors are on the Property.

11. Notwithstanding anything herein to the contrary, except as otherwise required by applicable laws,
regulations or industry standards, Grantee shall not install or maintain any permanent above-ground
structures of any kind on or within the Easement Area other than pipeline markers (which markers may be
required to be placed along the Easement Area by applicable Department of Transportation Code
regulations and other applicable statutes and regulations of governmental authorities) and cathodic
protection equipment. After the Initial Construction Period expires, no pipelines, above-ground structures,
installations, equipment or apparatus of any kind will be on or within the Temporary Work Space.

12. In the event Grantee elects to abandon the Easement Area in whole or in part, Grantee may, at
its sole election, either leave the improvements in place or remove them. In the event Grantee elects to
remove the improvements, Grantee shall restore the Easement Area, as nearly as is practicable, to its
condition prior to removal. In the event Grantee elects to abandon the improvements in place, Grantee
shall comply with all then applicable federal and state laws, rules and regulations relating to such
abandonment.

13. Grantor acknowledges and agrees that the information set forth at Exhibit A hereto, including,
without limitation, the location and area of the proposed Easement Area depicted, is approximate and
preliminary and is based upon publicly available information, calculations, measurements and estimates
without the benefit of site-specific on the ground investigation, inspection or survey; Grantor further
acknowledges and agrees that Grantee shall have the right to modify the location of the Easement Area
and/or Temporary Work Space within the Property as a result of, among other things, site investigation,
inspections or surveys, various engineering factors or to correct the legal description of the Easement
Area and/or Temporary Work Space to conform with the actual location of the required Easement Area
and/or Temporary Work Space. In the event such a modification is required by Grantee, Grantee may
modify the location of the Easement Area and/or Temporary Work Space by recording a “Notice of
Location” referring to this instrument and setting forth the modified legal description of the Easement Area
and/or Temporary Work Space, which description may be set forth by map attached to said Notice. A
copy of the Notice shall be delivered to the Grantor. Without limiting Grantee's right to modify the location
of the Easement Area and/or Temporary Work Space by recording a “Notice of Location” as aforesaid,
Grantor agrees to execute and deliver to Grantee any additional documents Grantee may request to
modify or correct the legal description of the Easement Area and/or Temporary Work Space to conform
with the actual location of the required Easement Area and/or Temporary Work Space. If such documents
are required, they will be prepared by Grantee at its expense. Grantor shall receive additional reasonable
compensation only if the acreage within the Easement Area and/or Temporary Work Space increases as
a result of the changed location.

14. Grantee shall comply in all material respects, at Grantee’s sole cost, with all applicable federal,
state, and local laws, rules, and regulations which are applicable to Grantee's activities hereunder,
including, without limitation, the construction, use, operation, maintenance, repair and service of the
Grantee’s pipeline. Notwithstanding the foregoing, Grantee shall not be responsible for any costs that are
necessitated, caused by, or are the result of any act or omission of negligence, recklessness, or willful
misconduct by the Grantor or anyone acting on the Grantor’s behalf.

Grantor’s Initials 4 ML-NE-AT-30100.000



15. All notices under this Agreement shall be in writing, addressed to the addresses first set forth
above and be delivered by certified mail, postage prepaid, and return receipt requested, next business
day delivery via a reputable national courier service, regular United States mail, facsimile, e-mail or hand
delivery. A party may change its address for notice by giving notice of such change to the other party.

16. The undersigned hereby bind themselves, and their respective heirs, executors, administrators,
successors and assigns, to this Agreement unto Grantee, its successors and assigns. The Easement
granted hereby shall create a covenant and burden upon the Property and running therewith.

17. Itis agreed that this Agreement constitutes the entire agreement between the parties and that no
other agreements have been made modifying, adding to or changing the terms of the same. This
Agreement shall not be abrogated, modified, rescinded or amended in whole or in part without the
consent of Grantor and Grantee, in writing and executed by each of them, and duly recorded in the
appropriate real property records.

18. The rights granted hereby to Grantee may be assigned by Grantee in whole or in part, in
Grantee’s sole discretion.

19. The terms, stipulations, and conditions of this Easement are subject to all applicable Iaws,
regulations, and permit conditions.

20. This Agreement shall be governed by the law of the State in which the Easement Area is situated.
21. This Agreement may be executed in counterparts, each of which shall be considered an original

for all purposes; provided, however, that all such counterparts shall together constitute one and the same
instrument.

IN WITNESS WHEREOF, Grantor has executed this Agreement as of the day of
, 20

GRANTOR(S):

Richard E. Stelling

Darlene R. Stelling

[ACKNOWLEDGMENTS APPEAR ON FOLLOWING PAGE]
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STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this day of 20

By Richard E. Stelling

Notary Public Signature

Affix Seal Here

STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this day of 20

By Darlene R. Stelling

Notary Public Signature

Affix Seal Here
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EYSTONE PIPELINE PROJECR
LANDOWNEn TENANT CONSTRUCTION R.STRICTIONS

BINDING AGREEMENT
Landowner Name:
Tract No: Sketch No:
1. Tenant (if applicable): Name: Phone No.:
Address:
2. Notification Prior to Construction:

Person to contact:
Phone:
Address:

Days of notice required prior to construction:

Other notifications required (tenant, attorney, etc,):

3. Land Use:
Pasture land: Grazing: If yes, type of livestock:
Range land: CRP Lands:
Wetland easements: Grassland easements:
Agricultural: If yes, type: (Wheat, Com, etc.)
Estimated yield: Planting date: Harvest date:
Timber: If yes, it is merchantable?
4. Existing Utilities:
Powerlines: If yes, Company: Voltage of line:
Water/Sewer Lines: If yes, Owner: Type: (PVC, plastic, steel, etc)
Landowner Utilities: Other:
S. Irrigation and Drainage Systems:

(Please identify all buried lines, with depih and type noted, and well locations on aerial property image)

Drip: If yes, type: (PVC, Other) Depth of Cover:

Landowner's preference for repair: (Landowner, local contractor, pipeline contractor, etc.)

If local, Contractor: Phone No.:
Address:

Irrigation System: If yes, type: (Flood, pivot, etc.)

If Pivot, what Manufacturer: Model: Year Manufactured:

GPS Enabled: Is GPS Wired or Wireless: (Identify Telephone Line if Wired)

Is the Pivot a Full Circle or Windshield Wiper Pivot:

Pivot Capable of Reversing (Note if Panel will Require Updating in Comments Section):

Reverse Manual or GPS: How Many Barricades/Stops Required:
Is there a Corner System: Is the Comner System Reversible:
Is the Corner System Controlled by GPS or is it Wired: (If Wired, Identify Wire Location on Attached Map)

Are there any Topography Issues that Prevent the Pivot from Reversing:

Page 1 of 3



KEYSTONE PIPELINE PROJECX
LANDOWNE. . TENANT CONSTRUCTION K _sTRICTIONS

BINDING AGREEMENT
Pivot Power Source: (Electric, Diesel, or Natural Gas)
Location of Irrigation Well: Is Well Registered: Gallons per Minute:
Depth of Supply Line: Age of Supply Line:
Diameter of Supply Line: What is Supply Line Constructed of:
Is there a Helper Well: If Yes, Note Specifics such as Well Location and Line Specs in Notes Section)

Note and Identify any Misc. Lines Present on Property:

If Power Source is Electric:
Is the Line Direct Bury or Encased in Conduit:

If Electric Line is in Same Trench as Water Line, what is the Separation Measured in Feet:

Identify the Nearest 3 Phase Power Source:

Is there a Water Limitation Power Control Switch: If Yes, How Many Days a Week is the Pivot Non Operational:
Notes:

Fencing:

Type of existing fencing;

Temporary gates required:
Take down after construction:

Right-of-Way Clearing/Disposal:

Merchantable timber: Does landowner want it stockpiled?

Slash/brush disposal: If yes, method: (Burn, bury, haul off, windrow)
Rock disposal: If yes, does landowner have acceptable location on his property?

If yes, attach sketch of location:

Existing Roads:
Ingress/egress to ROW: If yes, available for contractor use?

Other Considerations:
Landowner access across right-of-way during construction: (Identify on sketch) Mineral Leases:

Water wells within 300 of right-of-way: If so, what is its capacity:

Are the wells registered:

Septic systems within 150' of right of way:

Noxious weeds concems: Noise & dust control:

Private lakes, ponds, tanks: If so, would landowner consider selling water for dust control?
Does the property flood: Is the easement area prone to flooding:

Terraces: Shelter belts:

Hunting Leases: If yes, season:

Are ATV's allowed on the property:
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KEYSTONE PIPELINE PROJECT
LANDOWNER/TENANT CONSTRUCTION RESTRICTIONS

BINDING AGREEMENT
10. Restoration:
Seeding: ' If yes, specify seed mixture:
11. Terms, Provisions and Conditions
12 " The Parties agree that this document only sets forth certain understandings with respect to construction conditions between Keystone

Pipeline and the Landowner/Tenant and their respective heirs, executors, administrators, personal representatives, successors, assigns
leasees and agents of the parties hereto. Any additional terms set forth in paragraph 11, or any other terms otherwise beyond the issues

and matters specificaily addressed in numbered paragraphs 1-10 of this document, shall require the express written approval of an officer or
authorized signatory of Keystone Pipeline before constituting a final, enforceable agreement.

Owner: Date:
Owner: Date:
Tenant: Date:
Supervisor: Date:
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District Court, Hoit County, Nebraska

Byron Terry “Stix” Steskal, et al. No. CI 15-6
Plaintiffs, Judge: Mark D. Kozisek
V.
TransCanada Keystone Pipeline, LP, and Affidavit of Brian E. Jorde
Andrew Craig,
Defendants.
State of Nebraska )
)ss.
Douglas County )

Brian E Jorde, being first duly sworn states:

1. My name is Brian E. Jorde. I am a lawyer engaged in the practice of law in Nebraska
(NSBA # 23613). I have personal knowledge of the facts recited in this Affidavit and am
competent to testify about these facts.

2. My law firm, Domina Law Group pc llo, and I are counsel for the Plaintiffs in Holt County
District Court Case No. 15-6 and in York County District Court Case No. 15-12.

3. As part of my responsibility to our clients in these two lawsuits, I examined the public
records of County Court filings in Nebraska and determined from those records that these
eminent domain proceedings have been initiated in the County Courts and cases as listed
below against the Plaintiffs in the Holt County case captioned above: (intentionally
continued on the following pages)



Holt Byron

CI15-6 | Terry
“Stix" A tract of land containing 480 acres, more or less, situated in the Colnty of Holt, in the
Steskal & | State of Nebraska, being further described as the N1/2 and the SE1/4 of Section 29,
Diana Township 31 North, Range 13 West of the 6th P.M., as recorded in Book 178, Page 241
Steskal and Book 174, Page 462 in the Deed Records of Holt County, Nebraska; less and except

any conveyances heretofore made. ' ’

Keya Allpress

Paha Brothers, A tract of land containing 551.05 acres, more or less, situated in the County of Keya

CI15-03 | LLC Paha, in the State of Nebraska, being further described as the W1/2 NE1/4; N1/2 NW1/4;

SE1/4 NW1/4; SE1/4; E1/2 SW1/4; NW1/4 SW1/4; SW1/4 NW1/4; and Lot 2 of Section
13, Township 34 North, Range 17 West of the 6th P.M., as recorded in Book 42, Page
240 in the Deed Records of Keya Paha County, Nebraska; less and except any
conveyances heretofore made.

Less and Except: An irregular fract of land located in the SE1/4 of Section 13 and in
Govermment Lot 5 of Section 24 described as follows: Commencing at the Southeast
corner of said SE1/4 of Section 13, assuming a bearing of North 00°00°00" East on the
East line of said SE1/4 of Section 13; thence South 88°38'25" West, a distance of .
1887.20 feet to the true point of beginning; thence North 01°28°29" East, a distance of
335.08 feet; thence North 88°30°31" West, a distance of 650.00 feet; thence South
01°20°29" West, a distance of 335.08 feet; thence South 88°30'31" East, a distance of
850.00 fest to the point of beginning, as recorded in Book 42, Page 655.

A tract of land containing 189.7 acres, more or less, situated in the County of Keya Paha,
in the State of Nebraska, being further described as the NE1/4 of the NE1/4, Lots 4, 5,
and 6 of Section 24, Township 34 North, Range 17 West of the 8th P.M., as recorded in
Book 42, Page 240 in the Deed Records of Keya Paha Counly, Nebraska; less and
except any conveyances heretofore made.




Antelope | Germaine
CI 15-15 | G. Berry
Antelope | Karen G.
CI 15-26 | Berry A fract of land contail
the State of Nebraska
T28N, R8W of the 6th
Antelope | Cheri G.
CI 15-7 | Blocher & A tract of land containing 160.82 acres, more or less, situated in the County of Antelope,
Michael J. in the State of Nebraska, being further described as the NW1/4 of Section 32, T23N,
Blocher R5W of the 6th P.M., as recorded in Book 130, Page 98 in the Deed Records of Antelope
County, Nebraska; less and except any conveyances heretofore made.
Holt L.A.
CI 15-32 | Breiner &
Sandra K.

Breiner




A tract of land containing 327.61 acres , more or less, situated in the County of Holt, in
the State of Nebraska, being further described as All of Section 14, Township 32 North,
Range 15 West of the 6th P.M., as recorded in Book 179, Page 185 in the Deed Records
of Holt County , Nebraska.

Less and Except: An irregular tract of land located in Section 14, Township 32 North,
Range 15 West of the 6™ P.M., and Holt county , Nebraska, and more
describad as follows : Beginning at the Southwest corner of said Saction 14; thence N 88
59' 37" E (assumed bearing} on the South line of Section 14, a distance of 2363.46 feet;
thance N 44 55' 46" W, a distance of 412.49 feet ; thence N 01 38" 36" E, a distance of
zammma«wsrau&m«ammmmammﬁalm
concave Westerly having a radius of 1449.62 feet; thence Northerly on said curve an arc
distance of 2279.25 feet through an angle of 80 05' 14"; thence N8847' 12°E a
distance of 749.32 feet to a non-tangential curve concave Westerly having a radius of
1434.63 feet; thence Northerly on said curve an arc distance of 3371.96 feet through an
angle of 134 40' 07" to the north line of said Section 14; thence S 88 54' 45" W, on said
North line of Section14, a distance of 2188.37 feet; thence S 01 00" 39" E, a distance
0f1253.14 feet to a non-tangential curve concave Easterly having a radius of 1482.14
feet; thence Southerly on said curve an arc distance of 967.34 feet through an angle of
37 23' 42", thence S 42 04' 17°E, a distance of 170.26 feet; thence N 89 49" 42" W, a
distance of 511.66 feet; thence S 78 08' 168" W, a distance of 235,86 fest; thence S 63 51'
41" W, a distance of 365.24 feet; thence 8 55 58' 58" W, a distance of 717.07 feet to the
West line of said Section 14; thence S 00 57° 23" Eon said Wast line of Section 14, a
distance of 2421.51 feet to the point of beginning, of which the West 33 feet is occupied
by a public road, referred to as (Survey Tract B), as recorded in Book 199, Page 8.

A tract of land containing 507.52 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as all of Section 10, Township 32 North,
Range 15 West of the 6th P.M,, as recorded in Book 178, Page 135 in the Deed Records
of Holt County, Nebraska; less and except any conveyances heretofore made.




Less and Except: An irregular tract of land located in Section 10, T32N, R15W of the 6"
P.M,, Holt County, Nebraska, described as follows: Baginning at the Southeast corner of
said Section 10, thence S88° 26° 00° W (assumed bearing) on the south line of said
Section 10, a distance of 2377.73 feat, thence N 45° 23' 53" W, a distance of 161.16 feet;
thence N 35° 58' 23" W, a distance of 256.12 feet; thence N 16° 37" 13" W, a distance of
182.11 feet; thence N 01° 47" 23" W, a distance of 1117.67 feet; thence N 33° 18' 07" E,
a distance of 120,12 feet; thence N 54° 19’ 00" E, a distance of 1018.88 feet; thence N
70° 22" 41" E, a distance of 239.64 feet; thence N 80° 02' 11" E, a distance of 104.08
feet; thence N 89° 18’ 05" E, a distance of 185.48 feet to a non-tangential curve concave
southerly having a radius of 2224.95 feet; thence on said curve an arc distance of 561.99
feet through an angle of 14° 28' 20°; thence S 68° 25' 19" E, a distance of 371.44 feet;
thence S 57° 26' 08" E, a distance of 167.84 feat; thence S 54° 16' 09" E, a distance of
319.07 feet to the east line of said Section 10; thence S 00° 51’ 47" E on said east fine of
Section 10, a distance of 1856.88 feet to the point of beginning, of which the east 33 feet
is occupied by a public, as recorded in Book 188, Page 9.

A tract of land containing 640 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as all of Section 24, Township 32 North,
Range 15 West of the 6th P.M., as recorded in Book 202, Page 501 in the Deed Records
of Holt County, Nebraska; less and except any conveyances herstofore made.

Antelope | Jerry &
CI15-4 | Charlayne | A fract of land containing 157.40 acres, more or less, sityated in the County of Antaiope,
Carpenter | in the State of Nebraska, being further deseribed as the NE1/4 of Section 22, Township

26 North, Range & West of the 6th P.M., as recorded in Book 125, Page 738 in the Deed
R:;rds of Antelope County, Nebraska; less and except any conveyances heretofore
m

Antelope | CHP 4 ; v

C115-31 | Farms, LLC | A tract of land containing 310.04 acres, more or less, situated in the County of Antelope,
in the State of Neb being further described as the N1/2 of Section 19, T28N, R8W
of the 6th P.M.,, as recorded in Book 128, Page 447 in the Deed Records of Antelope
County, Nebraska; less and except any conveyances heretofore made.

Holt Larry D.

CI 15-33 | Cleary




Antelope

Amgﬂmdcon!airungzﬁms.mmmmmmmemydﬂdtinm
State of Nebraska, being further described as the E1/2 of the SW1/4 and the SE1/4 of
Section 8, T30N, R12W of the 6th P.M., as recorded in Book 187, Page 182 in the Deed

Records of Holt County, Nebraska; !assand except any conveyances heretofore made.

AMdmmmmmﬂrmmmmcwmmmme
State of Nebraska, being further described as the SE1/4 of Section 15, T30N, R12W of
the 6th P.M., as recorded in Book 187, Pmﬂszmmwﬁmdsomnkcaumy,
Nebraska; mwwwmvmmheMmm

Cottonwood
CI 15-16 | Ridge, ; : { :
LLC Section 17, Township 27 Nortt ge 7 ; re
Page 45 in the Deed Records af kn&elape Gmmty, Nebras ka; less and except any
conveyances heretofore made. ’
Holt Jeanne - ‘ -
CI15-55 | Crumly & km&mwﬂw&m%“ "‘?‘f W‘ more of less
Ronald C. o hra Lrther |
| Crumly '
A tract of land mmmgzgfsmsmgm’
Antelope | Ken
CI 15-34 | Dittrich




A tract of land containing 161.60 acres, more or less, situated in the County of Antelope, ~— |
in the State of Nebraska, being further described as the NW1/4 of Section 28, T24N,
R5W of the 6th P.M., as recorded in Book 127, Page 734, Book 127, Page 85, Book 125,
Page 445, Book 115, Page 458, and Book 101, Page 441 in the Deed Records of
Antelope County, Nebraska; less and except any conveyances heretofore made.
Holt Lloyd
CI 15-40 | Hipke &
Vencille M.
Hipke
Holt R. Wynn
CI 15-54 | Hipke & Jill
Renee
Hipke




Holt
CI 15-39

Richard M.

Kilmurry

A tract of land containing 480 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as the SE1/4, SW1/4, and the NW1/4 of
Section 13, Township 32 North, Range 15 West of the 6th P.M., as recorded in Book 182,
Page 681, Book 181, Page 450, and Book 181, Page 424 in the Deed Records of Holt
County, Nebraska; less and except any conveyances heretofore made.

Holt
CI 15-41

Rosemary
Kilmurry

A tract of land containing 480 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as the E1/2 and the NW1/4 of Section 29,
Township 32 North, Range 14 West of the 6th P.M., as recorded in Book 192, Page 664
and Book 168, Page 65 in the Deed Records of Holt County, Nebraska; less and except
any conveyances heretofore made.

A tract of land containing 640 acres, more or iess, situated in the County of Holt, in the
State of Nebraska, being further described as all of Section 33, Township 32 North,
Range 14 West of the 6th P.M., as recorded in Book 192, Page 664 and Book 168, Page
65 in the Deed Records of Holt County, Nebraska; less and except any conveyances
heretofore made.

A tract of land containing 319.19 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as the W1/2 of Section 3, Township 31 North,
Range 14 West of the 6th P.M., as recorded in Baok 192, Page 664 and Book 168, Page
5 in the Deed Records of Holt County, Nebraska; less and except any conveyances
heretofore made.

Antelope
15-29

Robert R.
Krutz &
Beverly J.
Krutz
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conveyances heretofore made.
Antelope | Carol J. ' ‘
CI 15-34 | Manganaro | A tract of land containing 161.60 acres, more or less, situated in the County of Antelope,
Antelope in the State of Nebraska, being further described as the NW1/4 of Section 28, T24N,
15-35

R5W of the 6th P.M., as recorded in Book 127, Page 734, Book 127, Page 85, Book 125,
Page 445, Book 115, Page 458, and Book 101, Page 441 in the Deed Records of
Antelope County, Nebraska; less and except any conveyances heretofore made.

A tract of land containing 157.92 acres, more or less, situated in the County of Antelope,
in the State of Nebraska, being further described as the SW1/4 of Section 29, T24N,
R5W of the 6th P.M., as recorded in Book 127, Page 733, Book 127, Page 83, Book 119,
Page 631, Book 116, Page 437, Book 115, Page 456, and Book 114, Page 671 in the

Deed Records of Antelope County, Nebraska; less and except any conveyances
heretofore made.




A tract of land containing. 317.98 acres, more or less, situated in the County of

Antelope | Frankie and | i tha State of Nebraska, being further described as the N1/2 of Section 8, T25N. RSW r:af
CLISZ0 | Sandra e | the 6th P.M., as recorded in Book 111, Page 121 in the Deed Records of Antelope
£ County, Nebraska; less and except any conveyarces heretofore made.
Holt Earl R.
CI 15-31 | Miller and
Beverly A.
Miller
Holt Glen A. and
CI15-44 | Edna A tract of land containing 160 acres, more or less, situated in the County of Holt, in the
Miller State of Nebraska, being further described as the E1/2 of the E1/2 of Section 11,
Township 28 North, Range 9 West of the 6th P.M., as recorded in Book 185, Page 351 in
the Deed Records of Holt County, Nebraska; less and except any conveyances
heretofore made.
A tract of land containing 160 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as the NE1/4 of Section 13, T28N, ROW of the
8th P.M,, as recorded in Book 186, Page 352 in the Deed Records of Holt County,
Nebraska; less and except any conveyances heretofore made.
Holt Milliron
CI 15-27 | Ranch A tract of land containing 640 acres, more or less, situated in the County of Holt, in the
Corporation | State of Nebraska, being further described as all of Section 32, Township 32 North,

Range 14 West of the 6th P.M,, as recorded in Book 153, Page 623 in the Deed Records
of Holt County, Nebraska; less and except any conveyances heretofore made.

10



A tract of land containing 314.20 acres, more or less, situated in the County of Antelope,
in the State of Nebraska, being further described as the E1/2 of Section 34, Township 28
North, Range 8 West of the 6th P.M., as recorded in Book 120, Page 539 in the Deed
Records of Anteiope County, Nebraska; less and except any conveyances heretofore
made.

Holt J.D.

CI 15-51 | Mudloff A tract of land containing 156.07 acres, more or less, situated in the County of Holt, in the
%afﬁebmsm being f&zrﬁwr;ﬁ%em asz:ttm«-swm:a&mw T28N, RQW@!’
Page%:nﬁwﬁeaﬂﬂmds_ef it County,
conveyances heretofore made,

Holt Larry D.

CI 15-51 | Mudloff Atractof land conmnmgasem. more or less, situs
State of Nebraska, bel furthar .

North, Range 9 We

Page 230 inthe D sords -

conveyances haramfara_ﬂme
Atracicﬂancfeama&}mg 154,67 acres, more of less

Holt Lori

CI 15-51 | Mudloff
Page 34 in the Deed Remsrv ,,ﬁo!tc,, nty, Nebraska,

conveyances heretofore made. '
Holt Nichols
CI 15-35 | Family
Limited

11



Partpership

A tract of land containing 160 acres, more or less, situated in the County of Holt, in the

State of Nebraska, being further described as the NE1/4 of Section 22, T29N, R10W of
the 6th P.M,, as recorded in Book 195, Page 118A in the Deed Records of Holt County,
Nebraska; less and sxcept any conveyances heretofore made.

Holt Richard J.
CHIS21 jand Ann A. | 5 ot of tand containing 240 acres, more of less, situated in the County of Hot I the
Pongratz State of Nebraska, being further described as the SW1/4 and the $1/2 of the SE1/4 of
Section 35, Township 30 North, Range 11 West of the 6th P.M., as recorded in Book 200,
Page 216 in the Deed Records of Holt County, Nebraska; less and except any
conveyarces heretofore made.
A tract of land containing 83.85 acres, more or less, situaled in the County of Holt, in the
State of Nebraska, being further described as the N4/2 of the NE144 of Section 2,
Township 29 North, Range 11 Wast of the 8th P.M., as recarded in Book 200, Page 216
in the Deed Records of Holt County, Nebraska; less and except any conveyances
heretoiore made.
Boyd Donald J.
CI15-2 | Rech A fract of land containing 319.14 acres, more or less, situated in the County of Boyd, in
: the State of Nebraska, being further described as Lots 3 and 4 (a/k/a N1/2 NW1/4), 812
NW1/4, and the SE1/4 of Section 2, T33N, R16W, of the 8th P.M., as recorded in Book
53, Page 142, in the Deed Records of Boyd County, Nebraska; less and except any
conveyances heretofore made,
Boyd Schultz
CI 15-4 | Brothers
Farms, Inc.
Holt Verdon L. )
CI15-29 | Smith and Atract of land containing 319.81 acres, more or less, situated in the County of Holt, in the
Connie M. State of Nebraska, being further described as the E1/2 of Section 4, Township 31 North,
Smith Range 14 West of the 6th P.M., as recorded in Book 201, Page 746 in the Deed Records
of Holt County, Nebraska; fess and except any conveyances herstofore made.
Antelope | Joshua R.
CI 15-28 | Stelling

12
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Antelope | Richard E.
CI 15-27 | and Darlene
R. Stelling A tract of land containing $9.17 acres, more or less, situated in the County of Antelope, in
the Slate of Nebraska, being further described as the NE1/4 of the SE1/4 and the S1/2 of
the SE1/4 of the NE1/4 ofSecﬁm 35, Township 28 North, Range 8 West of the 6th P.M.,
as recorded in Book 123, Page 751 and Book 123, Page?S&hﬁteﬁead Records of
Antelope County, Nebraska; less and except any conveyances heretofore made.
Antelope | Todd J.
CI 15-25 | Stelling
and Lisa J.
Stelling
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A tract of land containing 159.97 acres, more or less, situated in the County of Antelope,

~ inthe State of Nebraska, being further described as the NW1/4 of Section 1, Township

27 North, Range 8 West of the 6th P.M., as recorded in Book 118, Pageﬁﬁandaaok

118, Pageminmemmmwmc@m,mmmm except any
conveyances herslofore made.

Antelope | Arthur R. o o
CI15-12 | Tanderup | Aftractof land containing 160.29 acres, more or less, situated in the Counly of Antelope,
and Helen in the State Nebraska, being further described as th 4 of Sec ) 26
J. Tanderup | North, Range & West of the 6th P.M., as recorded in Book 118, Page 168 in ihe;ﬁaed
Records of Antelope County, ﬁabraska, less and except any conveyances heretofore
made.
Holt TMAG A tract of land containing 362 acres, more or less, situated in the County of Holt, in the State of
CI 15-43 | Ranch, LL.C | Nebraska, being further described as the NE1/4, NW1/4 of the SE1/4, and SW1/4 of Section 18,
Township 33 North, Range 15 West of the 6™ P.M., as recorded in Book 198, Page 543 in the
Deed Records of Holt County, Nebraska; less and except any conveyances heretofore made.
A tract of land containing 72.03 acres, more or less, situated in the County of Holt, in the State
of Nebraska, being further described as Lot 7 of Section 7, Township 33 North, Range 15 West
of the 6™ P.M., as recorded in Book 198, Page 543 in the Deed Records of Holt County,
Nebraska; less and except any conveyances heretofore made.
A tract of land containing 160 acres, more or less, situated in the County of Holt, in the
State of Nebraska, bemg further described as the NW1/4 of Section 17, Township 33 North,
Range 15 West of the 6™ P.M., as recorded in Book 198, Page 543 in the Deed Records of
Holt County, Nebraska; less and except any conveyances heretofore made.
Antelope | Tree
CI 15-38 | Corners Atract of land containing 77.86 acres, more or less, situated in the County of Antelope, in
Farms, LLC | the State of Nebraska, being further described as the N1/2 of the SE1M of Section 25,

T26N, R8W of the 6th P.M., as recorded in Book 127, Page 9 in the Deed Records of
Antalope County, Nebraska; less and except any conveyances herslofore made.

A ract of land containing 392.24 acres, more or less, situated in the County of Antelope,
in the State of Nebraska, being further described as the NE1/4, E1/2 of the SWH/4, and a
part of the SE1/4 of Section 30, Township 268 North, Range 5 West of tha 6th P.M., as
recorded in Book 127, Page 9 in the Deed Records of Antelope County, Nebraska; less
and except any conveyances heretofore made.
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Holt Sharyn L.
CI 15-35 | Troester The real estate owned by Ms. Troester and identified by Defendants as property to be taken or partially taken
and by it is:
David W.
Troester A tract of land containing 3.27 acres, more or less, situated in the County of Hoit, in the
Stats of Nebraska, being further described as a part of the NE1/4 of the NE1/4 of Section
28, Township 20 North, Range 10 West of the 6th P.M., as recorded in Book 180, Page
433 inthe Deed Records of Holt County, Nebraska: less and excepl any convayances
heretofore made.
A tract of land containing 313.57 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further describad as a part of the N1/2 of Section 25, T20N,
R10W of the 6th P.M., as recorded in Book 174, Page S80 in the Deed Records of Holt
The real estate owned by the Estate of Hazel V. Nichols and identified by Defendants as property to be taken
or partially taken by it is:
A#adoﬂandmntahhgisassmmwiass,smmdinﬁwmmofﬂdthme
State of Nebraska, being further described as a part of the NE14 of Section 26,
Tc;‘vnsg;pgs North, R;n'g:ﬂ‘lgwwofmem P.M., as recorded in Book 171, Page 432
in the Records nty, Nebraska; jess and
; except any conveyances
Antelope | Judy M.
Cl15-23 | Wagner | A tract of land containing 160.20 acres, more or less, situated in the County of Antelope,
n/k/a Judy | i the State of Nebraska, being further described as the NW1/4 of Section 23, Townshi
M. Wagner- | 28 North, Range 6 West of the 6th P.M., as recorded in Book 110, Page 620, Book 122,
Olson and Page 328, and Book 125, Page 90 in the Deed Records of Antelope County, Nebraska;
Ray Olson | jess and except any conveyances heretofore made.
Antelope | Gregory
CI 15-16 | Walmer
and Joanne
Walmer
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Atract of iaftd containing 379.37 acres, more or %essiazsstuatadin iﬁe Oounfy‘ of Antelope,
in*tha Sta%e cxf caska bemg rtherdesc ribe : : j nd

k 114 241in the Deed Rawrdé of. Anteicpe» mty, Nebmska less and
except : any conveyanees heretofore made.

Less andﬁ'xcspt A tract of land located in part o
[ 27 North ‘Range?Westofﬁtas“‘PM

tion; thence. °28'13" 1 ht,aiongthe
- NY jé seetiars, a distance ofﬁf:ﬁ feet to the point of
begmnmg, mntzmmg an area of 2.53 acres, miore or le ich includes 1.21 acres,.
more or less, previously occupied as public Right of Way, as recorded in Book 122, Page
4395

Atract of ¥and located in part of the NE14 of Section 8, Township 27
ef the 6 P M Anteiope Caumy. Nelmska descﬁbed as falmws*i ,

aé éui:fic Right of Way; as recorded in Book 122, Page 495.

Additional real estate owned by Plaintiff and identified by Defendants on December 29, 2014

as property to be taken or partially taken for a Main Line Valve is:

ection, a mg a ng an :
eres mare or iam, which mciudesz 53 ar:res. mawo:iess premousiy accupred'
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FuH Legal Description: A fract of land containing 379.37 acres, more or less, situated in
the County of Antelope, in the State of Nebraska, being further described as the NE1/4,
except highway and railroad right of way, E1/2 of the NW/1/4, except highway and railroad
right of way, and the SW1/4 of Section 8, Township 27 North, Range 7 West of the 6th
P.M., as recorded in Book 114, Page 241 in the Deed Records of Anteiope County,
Nebraska; less and except any conveyances heretofore made.

Less and Except: A tract of land located in part of the E1/2 of the NW1/4 of Section 8,
Township 27 North, Range 7 West of the 6 P.M., Antelope County, Nebraska, described
as foliows: Referring to the NW comer of sald NW1/4 section; thence Easterly along the
North line of said NW1/4 section, a distance of 1317.93 feet to the NW comer of said

E172 of the NW1/4 saction; being the point of beginning; thence continuing Easterly
deflecting 00°00'00", along the North line of said E1/2 of the NW1/4 section, a distance of
1317.93 feet to the NE comer of said E1/2 of the NW1/4 section; thence Southerly
deflecting 80°37'08" right, along the East line of said E1/2 of the NW1/4 section, a
distance of 79.38 feel; thence Westerly deflecting 87°45'18" right, a distance of 561.50

feet; thence Westerly deflecting 03°48°21" right, a distance of 757.10 feet to the West line

of said E172 of the NW1/4 section; thence Northerly deflecting 88°28'13" right, along the
West line of said E1/2 of the NW1/4 section, a distance of 66.50 feet to the point of
beginning, containing an area of 2.53 acres, more or less, which includes 1.21 acres,

more of less, previously occupied as public Right of Way, as recorded in Book 122, Page
495 .

Less and Except: A tract of land located in part of the NE1/4 of Section B, Township 27
Noith, Range 7 West of the 6™ P.M., Antelope County, Nebraska, described as follows:
Beginning at the NW comer of said NE1/4 section; thence Easterly along the North line of
said NE1/4 section, a distance of 2636.65 feet to the NE comer of said NE1/4 section;
thence Southerly deflecting 80°35'27" right, along the East line of said NE1/ section, a
mammm;mwmymwwzmrm a distance of 33.00
wmmwmwwmmmmmmmmm
78°4325" right, & distance of 177.32 feet; thence Westerly deflecting 79°21'02" left, a
distance of 1163.24 feet; thence Westerly deflecting 00°58'42" right, a distance of 656.37
feet; thence Westerly deflecting 03°01'10" left, a distance of 751.31 feet to the West line
of said NE1/4 section; thence Northerly deflecting 92°14'42" right, along the West line of
said NE1/4 section, a distance of 79.36 feet to the point of beginning, containing an area
of 4.61 acres, more or less, which includes 2.59 acres, more or less, previously occupied
as public Right of Way; as recorded in Book 122, Page 485,
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Susan
“Suz”
Straka
Heyden

Mrs. Heyden is a citizen, resident, taxpayer, and elector, of Holt County, Nebraska. Mrs. Heyden is
beneficiary of a trust holding Nebraska real estate previously under threat of condemnation for the
proposed TransCanada KXI. pipeline as evidenced by TransCanada’s documents.

No eminent domain proceedings have been initiated against her.

Nz

Brian E J’%

Subscribed and sworn to before me by Brian E Jorde on Februaryév_f ,2015.

)

,~"( g -\\ ":
A Q/LL»&:——

Notary Public
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Affidavit of
James G. Murphy

State of Vermont )
) ss.
Washington County )

James G. Murphy, being first duly sworn, states under oath:

1. My name is James G. Murphy. I am a lawyer admitted to the practice of
law in Vermont ( #3367). I have personal knowledge of all facts recited in this Affidavit,
and I am competent to testify about these facts. As a régular part of my professional
work and responsibilities as an attorney, I perform research including following the
filings and activities concerning certain agencies of government. My professional resume
accompanies this affidavit as Exhibit 1.

2. I'have a professional interest in environmental matters and the TransCanada
Keystone Pipeline LP proposal to build a transcontinental crude oil pipeline across the
United States and Nebraska. This project is known as the Keystone Pipeline or the KXL
Pipeline, or KXL project. This professional interest has included research, analysis,
writing, and awareness regarding KXL and other pipeline projects seeking to transport tar
sands oil from Canada into the United States. As a result, I closely follow actions
concerning the United States Department of State, the Office of the President of the
United States and the White House, the U.S. Department of Transportation’s Pipeline &
Hazardous Materials Safety Administration, and other relevant federal agencies. This
work gives me personal knowledge of the status of regulatory matters, investigative
matters, filings, and the decision making process within these parts of the Federal
Government of the United States concerning the KXL project.

3. I have been informed that County Court filings were made by TransCanada
Keystone Pipeline Co., LP on or about January 20, 2015 for the purpose of initiating
eminent domain proceedings in nine (9) Nebraska Counties. I am aware of public

statements by TransCanada announcing this action. I have been informed and understand






that each County Court filings sets in motion the process of eminent domain whereby
TransCanada proposes to acquire property rights from Nebraska landowners for the
purpose of facilitating construction and operation of its KXL project.

4. TransCanada’s statements on its website and in documents provided to the
U.S. Department of State disclose that the pipeline will primarily transport unrefined tar
sands crude oil from northern Alberta to a terminus in Cushing, Oklahoma. From
Cushing, tar sands oil would then be transported to the Gulf Coast in Texas where there is
access to refineries and ports. Components of the TransCanada website

(www_.kxIpipeline.com) and its entries appear in Exhibit 4, which consists of pages taken

directly from TransCanada’s website, accessed through a computer browser on the
publicly accessible on the worldwide web. The U.S. State Department also provides a
link to the TransCanada Proposed Keystone XL Pipeline Project website (maintained by
TransCanada), on its own website at http://keystonepipeline-xl.state.gov/links/index.htm.
Federal Project Status

5. The United States Department of State has been delegated responsibility by
the Office of the President to grant or deny a'permit for an international border crossing
based on a determination as to whether such crossing serves the national interest of the
United States. This responsibility was designated under Executive Order 13337, entitled
“Executive Order 13337: Issuance of Permits With Respect to Certain Energy-Related
Facilities and Land Transportation Crossings on the International Boundaries of the
United States.” It was issued April 30, 2004 by President George W. Bush. This
Executive Order appears on the State Department website at
http://www.state.gov/p/wha/rls/95020.htm.! President Bush’s Executive Order 13337
amended Executive Order 11423 of August 16, 1968 issued by President Lyndon B

Johnson, and it recognized and carried forward portions of Executive Orders 10485 and

! The Executive Orders are also available from the United States printing office on the World Wide Web at
http://www.google.com/url?sa=t&rct=j&q=&esrc=s&source=web&cd=2&ved=0CCY QFjAB&url=http%3 A%2
FY%2Fwww.gpo.gov%2Ffdsys%2Fpkg%2FWCPD-2004-05-10%2Fpdf%2FWCPD-2004-05-10-
Pg723.pdf&ei=CErGVLOpFdGoyAT764CQDQ&usg=AFQjCNFSXq151qB9Jswt2qXfoK HHDgF6 WQ&bvm=b
v.84349003,d.aWw
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10530 issued September 3, 1953 and May 10, 1954 respectively by President Dwight W.

Eisenhower.

6. The process of applying for a Presidential Permit for a Border Crossing has

been established by the UtS. Department of State. An official description of the process

appears on the State Department’s website at
http://www.state.gov/p/wha/rls/fs/2009/114990.htm. As is detailed there, the legal basis

for the Permit Application process is long-standing. The State Department explains the

legal basis at this website as follows:

The Department's legal authority to issue Presidential permits for land border crossings,
international bridges, oil pipelines and certain other trans-boundary facilities is found in
Executive Order 11423 of August 16, 1968, as amended by Executive Order 12847 of
May 17, 1993 (58 Fed. Reg. 29511), Executive Order 13337 of April 30, 2004 (69 Fed.
Reg. 25299) and, to the extent applicable, the International Bridge Act of 1972 (33
U.S.C. Section 535 et seq.). In processing permit applications, the Department reviews
compliance with the National Environmental Policy Act (NEPA) of 1969 (42 U.S.C.
Section 4321 et seq.), the National Historic Preservation Act (NHPA) of 1966, as
amended (16 U.S.C. Section 470f), the Endangered Species Act of 1973, as amended (16
USC 1531 et seq.), and Executive Order 12898 of February 11, 1994 (59 Fed. Reg.
7629), concerning environmental justice.

7. The State Department describes the status of its review of the proposed

KXL pipeline Presidential Permit on its website as follows:

C85136

On May 4, 2012, the Department of State received an application from
TransCanada Corp. for a proposed pipeline that would run from the Canadian border to
connect to a pipeline in Steele City, Nebraska. The new application includes proposed
new routes through the state of Nebraska.

The Department’s responsibility, under Executive Order 13337, is to determine if
granting a permit for the proposed pipeline would serve the national interest. The
Department is considering this new application on its merits. Consistent with the
Executive Order, this involves consideration of many factors, including energy security,
health, environmental, cultural, economic, and foreign policy concerns.

UPDATE

The Department of State issued an Errata Sheet on June 6, 2014 for the Keystone
XL Final Supplemental Environmental Impact Statement.

The Federal Register Notice published on February 5, 2014 invited members of
the public to comment on any factor they deemed relevant to the national interest
determination that will be made for the Presidential Permit application. The 30-day
public comment period closed on March 7, 2014. The Department is reviewing and
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appropriately considering the more than 2.5 million public comments it received during
the comment period. Public comments are posted at www.regulations.gov, Docket ID:
DOS-2014-0003.

The Department continues to review the Presidential Permit application for the
proposed Keystone XL pipeline in a rigorous, transparent, and objective manner.
The Presidential Permit review process focuses on whether the proposed Project serves
the national interest, which involves consideration of many factors including: energy
security; environmental, cultural, and economic impacts; foreign policy; and compliance
with relevant federal regulations and issues. During this time, the Department will consult
with, at least, the eight agencies identified in Executive Order 13337: the Departments of
Defense, Justice, Interior, Commerce, Transportation, Energy, Homeland Security, and
the Environmental Protection Agency.

8. Upon information and belief; it is my understanding that the State
Department re-started its formal review process of the KXL Presidential Permit
application in mid-January 2015. Upon information and belief, it is my understanding
that the Federal agencies with which the State Department must communicate have been
instructed to submit comments on the KXL national interest determination to the State
Department by February 2, 2015. At some point thereafter, a determination of national
interest will be prepared by the Secretary of State and sent to the Secretary of Defense,
the Attorney General, the Secretary of the Interior, the Secretary of Commerce, the
Secretary of Transportation, the Secretary of Energy, the Secretary of Homeland
Security, the Administrator of the Environmental Protection Agency, or the heads of the
departments or agencies in which the relevant authorities or responsibilities of the
foregoing are subsequently conferred or transferred-to. The Secretary of State then shall
issue or deny the permit in accordance with the proposed determination unless, within 15
days after notification of the above listed officials, an official required to be consulted
notifies the Secretary of State that he or she disagrees with the Secretary’s proposed
determination and requests the Secretary to refer the application to the President. In the
event of such a request, the Secretary of State shall consult with any such requesting
official and, if necessary, shall refer the application, together with statements of the views

of any official involved, to the President for consideration and a final decision.
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9. A large number of U.S. State Department documents concerning the KXL
project are accessible publicly on the official website of the State Department at

http://keystonepipeline-xl.state.gov/proj_docs/. These documents include the Permit

Application, Draft Supplemental Environmental Impact Statement, Environmental
Report, Independent Engineering Assessment, U.S. Fish & Wildlife Service Biological
Opinion, Request for Proposal, and other documents or links to other documents.

10.  As of this date, the Secretary of State has not made a national interest
determination concerning TransCanada’s’s application to build KXL across the
Canadian/United States border. As a result, the KXL pipeline does not have needed
federal approval to be constructed or operated as a transboundary, international pipeline

for its proposed use of primarily transporting Canadig;l,.tar"s*andi crude oil from northern

TG "‘Mmp@y/)\ |

Subscribed and acknowledged before me on m A9 , 2015, by

-

Notary Public

Alberta to Cushing, Oklahoma. A
Executed January 29, 2015. [\’\
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JAMES G. MURPHY
8 Hebert Road
Montpelier, VT 05602
802.229.1620 (home); 802.552.4325 (work); 802.595.5268 (mobile)

jmurphy@nwf.org (work); jmurphyvt@gmail.com (personal)

PROFESSIONAL EXPERIENCE

ADMITTED TO PRACTICE LAW IN VERMONT; CONNECTICUT; VERMONT FEDERAL DISTRICT COURT; UNITED STATES
APPEALS COURTS FOR THE SECOND, THIRD, FIFTH, SIXTH , NINTH, ELEVENTH, AND DISTRICT OF COLUMBIA
CIRCUITS; UNITED STATES SUPREME COURT

NATIONAL WILDLIFE FEDERATION MONTPELIER, VT
Senior Counsel, Summer 2011-Present

Lead and oversee nationwide legal advocacy on key campaigns, primarily dirty fuels (tar sands
and coal development), and water resources/floodplain campaigns.

Identify and initiate strategic legal actions to achieve policy objectives.

Foster and maintain collaborative partnerships with NGOs to advance legal objectives.

Supervise attorneys, policy staff, and legal interns. .

Assist with foundation grant writing and management, and donor cultivation and maintenance.
Build and maintain strong relations with key decision-makers and agencies.

Build and maintain strong relations with non-profit organizations, law school legal clinics, and
not-for-profit law firms to build power and enhance capacity and strength to advance strategic
campaign goals.

Foster relationships with law school externship programs to allow for year-round opportunities to
supervise student externs and interns in order to increase legal capacity.

Lobby before agencies and legislatures.

Engage in press relations, including fostering and maintaining relationships with reporters,
organizing press events, speaking with press and at press events, and creating press and messaging
opportunities in coordination with communications team.

Present at national environmental conferences and other public forums.

Wetlands and Water Resources Counsel, Summer 2003-Summer 2011

Developed and coordinated legal efforts among a diverse coalition to protect and restore broad
Clean Water Act jurisdiction for rivers, lakes, wetlands, and streams through litigation, agency and
legislative engagement, and grassroots education.

Developed and litigated multiple cases resulting in protections of vital water resources,
floodplains, and dependent wildlife, including bringing strategic cases to push urban land use
planning to account for habitat and floodplain preservation.

Assisted with fundraising efforts and grant management.

Represented leading environmental and conservation organizations in precedent-setting U.S.
Supreme Court and Federal Circuit Court of Appeals CW A cases as amicus on seminal Clean
Water Act cases such as Rapanos v. United States, 547 U.S. 715 (2006); Couer Alaska v.
Southeast Alaska Environmental Council, 557 U.S. 261 (2009); S.D. Warren Co. v. Maine Bd. of
Environmental Protection, 547 U.S. 370 (2006); and South Florida Water Management District v.
Miccosukee Tribe of Indians, 541 U.S. 95 (2004). '

Supervised attorneys and legal interns.

Lobbied before agencies and legislatures.

Wrote and produced detailed reports, fact sheets, and other advocacy tools to advance policy
solutions and educate grassroots.

Organized and presented at grassroots summits educating members, supporters, and activists on
campaign initiatives and urging action.

Coordinated with communications team and partners to formulate and execute communication
strategy.
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CONSERVATION LAW FOUNDATION MONTPELIER, VT

LL M. Internship and Volunteer Attorney, Fall 2002-Summer 2003 — Legal advocacy work for prominent
regional nonprofit environmental advocacy organization. Responsibilities included litigation duties
opposing major highway project and work to propose smart growth alternatives; assisting with state
stormwater actions before Federal District Court and Vermont Water Resources Board to cleanup
stormwater pollution affecting Lake Champlain; analysis regarding state land use law Act 250’s efficacy in
controlling sprawl.

Summer Associate, Summer 1996 — Responsibilities included researching and drafting policy analyses
evaluating state and federal agency regulations; legal research and writing for various legal actions
concerning the CWA, CAA, NFMA, the public trust doctrine, and land use law; assisting in preparation for
proceedings before state regulatory boards.

PAUL, FRANK & COLLINS BURLINGTON, VT
Associate, Fall 1999-Winter 2002 — Corporate, nonprofit, employment, and real estate practice for a full-
service Vermont law firm.

CUMMINGS & LOCKWOOD : HARTFORD, CT
Associate, Fall 1998-Fall 1999 — Corporate, real estate, land use, and general transactional law practice for
a prestigious New England law firm.

BURAK, ANDERSON & MELLONI, PLC BURLINGTON, VT
Associate, Summer 1997-Fall 1998 — Environmental, land use, real estate, and corporate practice for small
Burlington law firm.

EDUCATION

VERMONT LAW SCHOOL SOUTH ROYALTON, VT

LL. M. Masters in Environmental Law, course work 2002-2003, research requirements completed and
degree received, Spring 2006, summa cum laude.

Highest grade in class: Water Resources Law; Ecology and Environmental Science; Land and the Law of
Takings; State and Local Government in a Federal System. Completed thesis concerning the integration of
land use, air and water quality, and transportation policy in Chittenden County, Vermont (later published in
revised form as law review article).

BOSTON COLLEGE LAW SCHOOL NEWTON, MA
Juris Doctor, May 1997. '

Clinical Intern, Anderson & Kreiger, LLP, Fall 1996 — Litigation for complex environmental and
administrative law case challenging federal fishery regulations for regional fishery.

Research Assistant, Professor Zygmunt J.B. Plater, Summer 1995 — Assisted in updating major
Environmental Law textbook co-authored by Prof. Plater and published by West Publishing Company.

UNIVERSITY OF VERMONT BURLINGTON, VT
Bachelor of Arts, May 1992 — Majors in Political Science and History; Minor in English.

Phi Alpha Theta History Society; Dean’s List Honors.

UVM Cynic, Weekly Student Newspaper, Arts Section Editor, 1991-1992.

KING’S COLLEGE LONDON, ENGLAND
Studied International Relations, Summer 1990.

POLITICAL EXPERIENCE

DOUGLAS COSTLE FOR U.S. SENATE BURLINGTON, VT
Research Coordinator, Summer 1994 — Assisted in formulation of campaign positions, fundraising, and
campaign events for U.S. Senate campaign.
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MICKENBERG, DUNN, SIROTKIN & DORSCH MONTPELIER, VT
Assistant Lobbyist, Legislative Session 1994 — Advocated on behalf of clients on issues such as health care,
judicial reform, worker’s compensation, labor, and family law.

U.S. HOUSE OF REPRESENTATIVES WASHINGTON, D.C.
House Armed Services Committee, Assistant Press Secretary, Fall 1992-Summer 1993 — Assisted in
handling press requests; wrote and disseminated press releases; maintained press contacts; assisted in
organizing congressional hearings, bill mark-ups, and press conferences.

House Judiciary Committee, Subcommittee on Crime, Intern, Summer 1992 — Conducted legislative
research; wrote policy and legislative analyses and correspondence on issues such as gun control, crime,
environmental crime, and immigration.

BOARD SERVICE

CONSERVATION LAW FOUNDATION - Vermont Advisory Board, Fall 2008-Present.

AMERICAN BAR ASSOCIATION — NATURAL RESOURCES & ENVIRONMENT - Editorial
Board Member, Fall 2009-Present.

VERMONT SIERRA CLUB - Executive Committee Member, 2003-2009 (Vice Chair, 2003- 2008);
Chair, Spraw! and Transportation Committee, Spring 2002-2009.
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SELECT LEGAL PUBLICATIONS

Jon Devine, Jan Goldman-Carter, Rebecca Hammer, Joan Mulhefn, James Murphy, Jared Thompson, The
Historical Scope of Clean Water Act Jurisdiction, THE ENVIRONMENTAL FORUM, V. 29, No. 4 (July/August
2012) (published by the Envtl. Law Inst.).

James Murphy, Protecting “Isolated” Waters in a Post-Rapanos World, NAT. WETLANDS NEWSL., Vol. 33,
No. 5, 22 (Sept.-Oct. 2011) (published by the Envtl. Law Inst.).

Jim Murphy, New Guidance on Clean Water Act Jurisdiction, 49, American Bar Ass’n, NATURAL
RESOURCES & ENVIRONMENT (Summer 2011).

James Murphy, Factoring Climate Change into TMDLs: Pollution Budgets for a Warming World, 53,
American Bar Ass’n, NATURAL RESOURCES & ENVIRONMENT (Fall 2010).

Brent A. Fewell and James Murphy, Point-Counterpoint: Repairing the Clean Water Act, ENGAGE, Vol.
10, Issue 2, 58 (2009) (published by the Federalist Society).

James Murphy, Jan Goldman-Carter, and Julie Sibbing, Avoidance Avoided: How the New Rule Fails to
Adequately Promote Avoidance and Places Difficult-to-Replace Systems at Risk, NAT. WETLANDS NEWSL.,
Vol. 31, No. 2, 14 (Mar.-Apr. 2009) (published by the Envtl. Law Inst.).

James Murphy, Jan Goldman-Carter, and Julie Sibbing, New Mitigation Rule Promises More of the Same:
Why the New Corps and EPA Mitigation Rule Will Fail to Protect Our Aquatic Resources Adequately, 38
STETSON L. REV. 311 (Winter 2009).

James Murphy, Slowing the Onslaught and Forecasting Hope for Change: Litigation Efforts Concerning
the Environmental Impacts of Coalbed Methane Development in the Powder River Basin, 24 PACE ENVTL.
L.REV. 399 (Summer 2007).

James Murphy and Stephen M. Johnson, Significant Flaws: Why the Rapanos Guidance Misinterprets the
Law, Fails to Protect Waters, and Provides Little Certainty, 15 SOUTHEASTERN ENVTL. L. J. 431 (Spring
2007).

James Murphy, Hard to Navigate: Rapanos and the Future of Protecting Our Waters, A. B. A., NAT.
RESOURCES AND ENV’T, Vol. 22, No. 1, 3 (Summer 2007).

James Murphy, Addressing the Land Use, Environmental Quality, and Transportation Connection in
Chittenden County, Vermont: Using NEPA to Arrive at an Affordable, Effective, and Environmentally
Responsible Solution for Vermont’s Transportation Future, 31 VT. L. REV. 783 (Summer 2007).

James Murphy, Muddying the Waters of the Clean Water Act: Rapanos v. United States and the Future of
America’s Wetlands, 31 VT. L. REV. 355 (Winter 2007).

James Murphy, Rapanos v. United States: Wading Through Murky Waters, NAT. WETLANDS NEWSL., Vol.
28, No. 5, 1 (Sept.-Oct. 2006) (published by the Envtl. Law Inst.).

James Murphy, Vermont's Act 250 and the Problem of Sprawl, 9 ALB. L. ENVTL. OQUTLOOK J. 205 (2004).

Jim Murphy, Calling It Like It Is?, NAT. WETLANDS NEWSL., Vol. 26, No. 4, 3 (July-Aug. 2004) (published
by Envtl. Law Inst.).

Regular columnist contributor to the ELI publication NATIONAL WETLANDS NEWSLETTER and the ABA
publication NATURAL RESOURCES & ENVIRONMENT.
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SELECT FORMAL PRESENTATIONS AND GUEST LECTURES

February 28-March 3, 2013, Public Interest Environmental Law Conference: Earth: Too Big to Fail,
Stopping Tar Sands: Avoiding Climate and Environmental Disaster;, Unsustainable Energy Development
and Infrastructure Challenges; and Less than Equal? Congress’ Efforts to Deny Fee Recoveries under the
Equal Access to Justice Act.

April 26,2012, SUNY Buffalo Law School, Beyond Jurisdiction: Wetlands Policy for the Next Generation,
Wetlands Regulation with the Reality of Climate Change.

March 1-4, 2012, Public Interest Environmental Law Conference: New Frontier: The Political Crossroads
of Our Environmental Future, Keystone XL Pipeline: Drawing a Line in the Sand and Clean Water Act
Section 404: Year-in-Review.

March 3-6, 2011, Public Interest Environmental Law Conference: Turning the Tides, 4 Decade of Clean
Water Act Confusion: Navigating SWANCC and Rapanos.

February 7, 2011 — Vermont Law School, Lecture Series, Out of Harm's Way: Reforming America’s
Misguided National Flood Insurance Program.

November 4, 2010 — ALI-ABA, Clean Water Act: Law and Regulation, Section 404: Primer, Problems,
and Prospects.

September 15-16, 2010 — Clean Water Network, Oil, Mining & Gas Water Pollution in the Lower
Mississippi River Basin, Federal Loopholes and Possible Legislative/Regulatory Fixes.

June 18, 2010 — Vermont Law School, “Hot Topics” Lecture Series, The Clean Water Act in a Warming
World.

May 20-21, 2010 — ALI-ABA — Eastern Water Resources Conference, Diving Deeper (presentation on the
issue of agency deference in the context of U.S. Supreme Court CWA cases).

April 7, 2010 — New England Interstate Water Pollution Control Commission, Vulnerable Wetlands Forum,
Protecting Wetlands in a Post-Rapanos World: A Watershed Approach.

June 3-5, 2009 — Natural Resources Law Center, University of Colorado Law School, Western Water Law,
Policy and Management: Ripples, Currents, and New Channels for Inquiry, Waters at Risk: Clean Water

Act Protections Post-Rapanos and the Clean Water Restoration Act.

April 23,2009, ALI-ABA, Clean Water Act: Law and Regulation, Geographical Jurisdiction — Recent
Developments in Defining What Are Waters of the U.S.

Mar 13, 2009, Vermont Bar Association, Mid-Year Meeting, Clean Water Act Overview.

Sept.16-18, 2008, Ass’n of State Wetlands Managers, Wetlands and Global Climate Change, Synopsis -
Global Warming and Wetlands.

May 15-16, 2008, ALI-ABA, Wetlands Law and Regulation, Federal Jurisdiction: The World of Post-
Rapanos Cases and Policy.

Mar. 6-9, 2008, Public Interest Environmental Law Conference: Compelling a Climate of Change, CWA
Litigation in a Post-Rapanos World.

Oct. 25-26, 2007, ALI-ABA, Clean Water Act: Law and Regulation, Jurisdiction.
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Sept 28-30, 2007, Ass’n of State Wetlands Managers, Watershed-wide Strategies to Maximize Wetland
Ecological and Social Services, Significant Confusion: How Should Justice Kennedy’s “Significant Nexus”
be Applied and are the Courts and Agencies Applying it Correctly?

May 9-11, 2007, ALI-ABA, Wetlands Law and Regulation, Dialogue on Federal Jurisdiction: What Is a
Water of the United States, and How Can Landowners and NGOs Challenge Questionable Jurisdiction
Determinations?

Mar. 1-4, 2007, Public Interest Environmental Law Conference: Cultivating Corridors for the People,
Dealing with the Implications of Rapanos v. U.S.: Uncertainty & Waters at Risk.

Sept. 30, 2006, Vermont Law School, Panel Discussion on Implications of and Solutions for Rapanos v.
United States.

June 12, 2006, U.S Fish and Wildlife Service, Region 6, Overview of Section 404 Issues.
June 8-9, 2006, ALI-ABA, Wetlands Law and Regulation, Non-SWANCC Litigation and Enforcement.

Mar. 2-5, 2006, Public Interest Environmental Law Conference: Toward a Global Public Trust, Clean
Water Act Jurisdiction Under Attack, Rapanos and Carabell.

Oct. 18-19, 2005, Ass’n of State Wetlands Managers, Identifying Waters of the U.S. After SWANCC,
Jurisdictional Calls for Permitting, Enforcement: Building a Clean Water Act Case: Ground Water
Connections and “Waters of the U.S.”

June 9-10, 2005, ALI-ABA, Wetlands Law and Regulation, Caselaw Update and Scope of Review for
Section 404 Practice: How Small Is the Federal Handle? What Are Cumulative Impacts?

May 20-21, 2004, ALI-ABA Wetlands Law and Regulation, What’s Jurisdictional Now: Update on Section
404 Jurisdiction.

Have guest taught several classes at both Vermont Law School and the University of Vermont on issues
such as climate change adaptation and floodplains, wetlands law, Clean Water Act, administrative law
practice, integrating legal and policy work, and sprawl.
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Paul C. Blackburn, being first duly sworn states under oath:

1. My name is Paul C. Blackburn. I am a lawyer admitted to the practice of law in the states
of Massachusetts (ret.), Minnesota, North Dakota (inactive), and South Dakota, and the District
of Columbia (inactive). I have personal knowledge of all facts recited in this Affidavit, and I am
competent to testify about these facts. My professional resume accompanies this affidavit as
Exhibit 1. To the extent opinions, including estimates of time, are expressed in this Affidavit,
those opinions are based on my education, training, professional experience, professional work

on matters described below, and reasonable professional certainty.

2. In 2009 and 2010, I represented Dakota Rural Action, a South Dakota nonprofit
organization, in its intervention in the application by TransCanada Keystone Pipeline, L.P.,
(“TransCanada”) to the South Dakota Public Utilities Commission (“Commission™) for a permit
under the South Dakota Energy Conversion and Transmission Facilities Act, S.D.C.L Ch. 49-
41B (“Energy Facility Siting Law”), to construct the Keystone XL Pipeline Project. The
Commission docketed this application as Number HP09-001 (“2009 Docket”) (the filings in the
docket are available at https://puc.sd.gov/Dockets/HydrocarbonPipeline/2009/hp09-001.aspx). 1
currently represent Bold Nebraska, a Nebraska nonprofit organization, in its intervention in
TransCanada’s pending Petition for Order Accepting Certification Under S.D.C.L. § 49-41B-27,
which the Commission has docketed as Number HP14-001 (“2014 Docket”) (the filings in this

_ docket are available at https://puc.sd.gov/Dockets/HydrocarbonPipeline/2014/hp14-001.aspx).
Due to my representation of clients in the 2009 and 2014 Dockets I am familiar with South
Dakota law applicable to permitting of the Keystone XL Pipeline by the Commission, the history

of the permitting process for this pipeline, and its current regulatory status.



3. I am also familiar with federal permitting for the Keystone XL Pipeline, including but not
limited to its applications for Presidential Permits from the United States Department of State as
required by Executive Order 11423 of August 16, 1968, (33 Fed. Reg. 11741) and Executive
Order 13337 of April 30, 2004, (69 Fed. Reg. 25229) together with the environmental review
required by the National Environmental Policy Act of 1969 (42 U.S.C. § 4321 et seq.).

4, The Energy Facility Siting Law requires that certain energy development projects,
including projects to develop large crude oil pipelines, obtain a permit from the Commission
before they are constructed or operated within South Dakota. S.D.C.L. §§ 49-41B-1; 49-41B-
2.1(2). This law authorizes the Commission to issue permits “upon such terms, conditions or
modifications of the construction, operation, or maintenance as the commission deems
appropriate.” S.D.C.L. § 49-41B-24. The Commission may grant a permit to construct such
pipelines under S.D.C.L. § 49-41B-27, which also states: “if such construction, expansion and
improvement commences more than four years after a permit has been issued, then the utility
must certify to the Public Utilities Commission that such facility continues to meet the conditions
upon which the permit was issued.” Should a permittee under the Energy Facility Siting Law
fail to commence construction within four years of the issuance date of a permit, it must initiate a
new docket in Iwhich the Commission must determine if the project continues to comply with any
permit conditions. The Commission’s regulations implementing the Energy Facility Siting Law
are contained in A.R.S.D. Ch. 20:10:22, but these regulations do not modify the authority of the
Commission to condition permits or the law’s certification requirement for projects that fail to

commence construction within four years.

5. The Commission’s administrative process under the Energy Facility Siting Law is
governed by the South Dakota Administrative Procedure Act, S.D.C.L. Ch. 1-26 (“APA”), and
the Commission’s procedural rules, A.R.S.D. Ch. 20:10:01. These laws require that the
Commission conduct a contested case proceeding for the 2014 Docket. S.D.C.L. § 1-26-18;
A.R.S.D. § 20:10:01:15. A contested case proceeding before the Commission includes a written
application; discovery; pre-filed written testimony; an evidentiary hearing including the right to
cross examine witnesses; submission of post-hearing initial and reply briefs; creation of a record
containing proposed findings and exceptions; issuance of a final order; and an opportunity for

rehearing or reconsideration. S.D.C.L. § 1-26-21; A.R.S.D §§ 20:10:01:22.15 — 20:10:01:30.02.



6. On March 12, 2009, TransCanada initiated the 2009 Docket by filing an application with
the Commission for an Energy Facility Siting Act permit to construct and operate the Keystone
XL Pipeline. Following a contested case proceeding, including a request for reconsideration by
TranéCanada, the Commission issued its Amended Final Decision and Order on June 29, 2010
(2010 Final Order”), approximately 15 months after commencement of this docket. The 2010
Final Order included detailed factual and legal findings and imposed 50 permit conditions. 2010
Final Order, Exhibit A. Permit conditions 1 and 2 require that TransCanada “comply with all
applicable laws and regulations in its construction and operation of the Project” including but not

limited to the requirement for a Presidential Permit.

7. Since issuance of the 2010 Final Order, TransCanada has failed to receive a Presidential
Permit for the Keystone XL Pipeline. As a consequence, to date it has not yet received federal or
South Dakota authorization to commence construction in South Dakota. As such, TransCanada
has not yet commenced construction of the Keystone XL Pipeline in South Dakota and more
than four years have passed since June 29, 2010, the date of the 2010 final Order. This inactivity
for more than four years triggered the certification process contained in S.D.C.L. § 49-41B-27.

8. On September 15, 2014, TransCanada filed a Petition for Order Accepting Certification
Under S.D.C.L. § 49-4 1B-27 (“2014 Petition”), which petition requested an order from the
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Commission approving TransCanada’s “certification and finding that the Project continues to
meet the conditions upon which the permit was issued.” Pending a decision by the Commission

in the 2014 Docket, TransCanada may not commence construction of the Keystone XL Pipeline.

9. The Commission accepted the 2014 Petition and initiated a contested case proceeding.
On December 17, 2014, it issued a procedural schedule for this proceeding. The schedule

includes the following events and dates:

Milestone Date
Yankton Sioux Tribe's Motion to Dismiss January 6, 2015
heard at Commission's regular meeting

Initial round of discovery served January 6, 2015
Initial discovery responses served February 6, 2015
Final discovery served February 20, 2015




Responses to final discovery served March 10, 2015
Pre-filed direct testimony filed and served April 2, 2015

Pre-filed rebuttal testimony filed and served April 23, 2015
Evidentiary hearing May 5-8, 2015

10.  Although it has not issued a briefing schedule for 2014 Docket, it is likely that scheduling
and completing post-hearing briefing will require one to two months. After briefs are submitted,
the Commission will likely require an additional one to two months to prepare proposed findings
and issue a final order. By way of comparison, the evidentiary hearing in the 2009 Docket ended
on November 6, 2010, and the Commission issued its initial Final Order on March 12, 2010, a
period of just over four months. Therefore, assuming that the Commission does not change its
schedule for the 2014 Docket, it is reasonable to believe that the Commission will not issue a

final order in the 2014 Docket until sometime between July and September 2015.

11. It is also possible that one or more parties may file a petition for rehearing or
reconsideration of a final order in the 2014 Docket, which together with responsive briefing and

a Commission decision could require approximately two additional months.

Paul C. Blackburn, Affiant

Subscribed to and sworn before me
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