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OAR 345-021-0010(1)(m) Information about the applicant’s financial capability, providing 
evidence to support a finding by the Council as required by OAR 345-022-0050(2). Nothing in this 
subsection shall require the disclosure of information or records protected from public disclosure 
by any provision of state or federal law. The applicant shall include: 

M.1 OPINION OF LEGAL COUNSEL 
OAR 345-021-0010(1)(m)(A) An opinion or opinions from legal counsel stating that, to counsel's 
best knowledge, the applicant has the legal authority to construct and operate the facility without 
violating its bond indenture provisions, articles of incorporation, common stock covenants, or 
similar agreements. 

Response: Attachment M-1 contains a legal opinion stating that Madras PV1, LLC (Applicant) 
has the legal authority to construct and operate the Madras Solar Energy Facility (Facility) without 
violating articles of organization covenants or similar agreements. 

M.2 BOND, SECURITY, OR OTHER FINANCIAL INSTRUMENT 
OAR 345-021-0010(1)(m)(B) The type and amount of the applicant’s proposed bond or letter of 
credit to meet the requirements of OAR 345-022-0050. 

Response: Before beginning Facility construction, the Applicant will submit a bond or letter of 
credit in an amount equal to the net cost of Facility retirement and restoration. The estimated 
costs, in fourth quarter 2019 dollars, are approximately $3.98 million for the Facility without 
battery storage (see Figure C-2A in Exhibit C) and $4.1 million for the Facility with maximum 
battery storage (see Figure C-2B in Exhibit C). Attachment W-1 provides a detailed cost estimate 
for retirement and restoration of the Facility without battery storage and Attachment W-2 provides 
a detailed cost estimate for retirement and restoration of the Facility with maximum battery 
storage. The bond or letter of credit will be provided in a form satisfactory to the Energy Facility 
Siting Council and will ensure that adequate funds exist for restoration of the Facility site to a 
useful, nonhazardous condition following permanent cessation of construction or operation of the 
Facility.  

M.3 EVIDENCE OF REASONABLE LIKELIHOOD OF OBTAINING SECURITY 
OAR 345-021-0010(1)(m)(C) Evidence that the applicant has a reasonable likelihood of obtaining 
the proposed bond or letter of credit in the amount proposed in paragraph (B), before beginning 
construction of the facility. 

Response: Attachment M-2 is a letter from The Hanover Insurance Group, stating that it has an 
ongoing relationship with the Applicant’s parent company, Ecoplexus Inc., and subject to review 
and acceptance of the terms and conditions of the final contract, will provide a letter of credit for 
the Facility in an amount of approximately $3.98 million or $4.1 million, should a letter be 
required. 
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OPINION SUPPORT CERTIFICATE 
 

MADRAS PV1, LLC 
 

This Opinion Support Certificate, executed as of August 6, 2019, is delivered in 
connection Madras PV1, LLC’s (the “Company”) proposal to develop, construct, operate and 
retire the Madras Solar Energy Facility, a proposed solar photovoltaic energy facility located in 
Jefferson County, Oregon. I hereby certify that I am a duly elected, qualified and acting officer 
of Ecoplexus Inc., the sole and managing member of Fresh Air Power Development, LLC, the 
sole and managing member of the Company, and that: 

(1)  attached hereto as Exhibit A is a true, correct and complete copy of the Articles 
of Organization of the Company, which are in full force and effect as of the date hereof; and 

(2) attached hereto as Exhibit B is a true, correct and complete copy of the Amended 
and Restated Operating Agreement of the Company, which is in full force and effect as of the 
date hereof. 

 
Stoel Rives LLP is entitled to rely on this certificate in delivering their opinion. 
 

 
[Remainder of this page left blank intentionally.]  
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EXHIBIT A 

Articles of Organization of the Company 

[See attached.] 
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EXHIBIT B 

Amended and Restated Operating Agreement of the Company 

[See attached.] 

 

 
 



  
 

AMENDED & RESTATED OPERATING AGREEMENT 
OF 

MADRAS PV1, LLC 
 
 THIS AMENDED & RESTATED OPERATING AGREEMENT (the “Agreement”) of 
Madras PV1, LLC, an Oregon limited liability company (the “Company”), is made effective as 
of August 2, 2019, by Fresh Air Power Development, LLC, a Delaware limited liability company 
(the “Member”). 
 

The Company was formed under the statutes governing limited liability companies in the 
State of Oregon (as amended, modified or supplemented from time to time, or any corresponding 
provisions of succeeding law, the “Act”) on February 5, 2019, by the filing of Certificate of 
Formation with the Oregon Secretary of State and operated pursuant to that certain Operating 
Agreement made effective as of February 5, 2019 (the “Original Agreement”), by Ecoplexus Inc. 
(the “Prior Member”). 

Pursuant to that certain Contribution Agreement dated April 8, 2019 (the “Contribution 
Agreement”), by and between the Prior Member and the Member, the Prior Member transferred, 
conveyed, assigned and delivered to the Member all of the Prior Member’s right, title and 
interest in and to the Company, including all of the Prior Member’s right, title and interest in and 
under the Original Agreement. 

The Member desires to continue the Company on the terms and subject to the conditions 
of this Agreement, and accordingly, the Original Agreement is hereby amended and restated in 
its entirety as follows: 

1. Member.  Simultaneously with the execution and delivery of the Contribution 
Agreement the Member is admitted to the Company as its sole member.  

2. Name.  The business and affairs of the Company shall be conducted under the 
name Madras PV1, LLC or such other name determined by the Member.  The Company shall be 
operated in accordance with its Certificate of Formation, this Agreement and the Act. 

3. Purpose and Powers.  The purpose and business of the Company shall be to enter 
into any lawful transaction or engage in any lawful activity for which limited liability companies 
may be organized under the Act, except as may be limited or restricted by the Company’s 
Certificate of Formation.  The Company shall have any and all powers which are necessary or 
desirable to carry out the purpose and business of the Company, to the extent that such powers 
may be legally exercised by limited liability companies under the Act. 

4. Registered Agent.  The Company’s registered agent in the State of Oregon is 
Corporation Service Company and its registered address in the State of Oregon is 1127 
Broadway Street NE, Suite 310, Salem, OR, 97031. 

5. Management.  The management of the Company shall be vested solely in the 
Member who shall have full and complete discretion to manage and control the business and 
affairs of the Company, to make all decisions affecting the business and affairs of the Company 
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and to take all such actions as it deems necessary or appropriate to accomplish the purposes of 
the Company.  The Member may, from time to time, designate one or more company officials 
with such titles and authority as determined by the member to act in the name of the Company. 
Any such company official shall act pursuant to such delegated authority until such company 
official is removed by the member. Any action taken by the member or a company official 
pursuant to authority delegated to such company official shall constitute the act of and serve to 
bind the Company. Persons dealing with the Company are entitled to rely conclusively on the 
power and authority of the member or any company official set forth in any instrument 
designating such company official and the authority delegated to him or her. 

6. Capital Contributions; Loans.  The Member shall have no obligation to make a 
contribution of capital to the Company.  If the Member determines that additional contributions 
of capital are needed to carry out the purposes of the Company, the Member may (but shall not 
be required to) make additional contributions to the capital of the Company or make loans to the 
Company. 

7. Distributions.  At such time as the Member shall determine, the Member may 
cause the Company to distribute to the Member any cash held by the Company that is not 
reasonably necessary for the operation of the Company.  No distribution shall be declared and 
paid if payment of such distribution would cause the Company to violate any limitation on 
distributions provided in the Act or under any loan agreements, other financing documents, or 
other contracts or agreements to which the Company or its property may be subject. 

8. Tax Matters.  The Company shall be disregarded as an entity separate from the 
Member for federal income tax purposes and for state income tax purposes in those states that 
follow federal tax classification. 

9. Transfer of Interest to Third Party.  The Member may transfer all or any part of its 
ownership interest without restriction.  Such transferred ownership interest shall continue to be 
subject to the terms and conditions of this Agreement unless and until this Agreement is 
thereafter amended.  Any transferee of all or any portion of an ownership interest shall 
automatically be deemed admitted to the Company as a substituted member in respect of the 
ownership interest or such portion thereof transferred by the transferring member and the 
transferring member shall be deemed withdrawn in respect of such ownership interest or portion 
thereof; provided, in any event that the transferee must agree in a written instrument to be bound 
by the terms of this Agreement. 

10. Additional Members.  No additional person may be admitted as a member of the 
Company except upon an assignment by the Member of all or any part of its ownership interest 
or upon the consent of the Member, and such person must agree in a written instrument to be 
bound by the terms of this Agreement. 

11. Term; Dissolution.  The Company shall begin on the date of the filing of its 
Certificate of Formation and shall continue until dissolved by the consent of the member and the 
filing of Articles of Dissolution with the Oregon Secretary of State, or as otherwise provided 
under the Act.  Upon dissolution of the Company, the Company shall immediately commence to 
wind up its affairs and the Member shall promptly liquidate the business of the Company. During 
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the period of the winding up of the affairs of the Company, the rights and obligations of the 
Member under this Agreement shall continue. In the event of dissolution, the Company shall 
conduct only such activities as are necessary to wind up its affairs (including the sale of the 
assets of the Company in an orderly manner), and the assets of the Company shall be applied as 
follows: (a) first, to creditors, to the extent otherwise permitted by law, in satisfaction of 
liabilities of the Company (whether by payment or the making of reasonable provision for 
payment thereof); and (b) thereafter, to the member. 

12. Limitation of Liability.  The Member is not liable for the obligations and 
liabilities of the Company solely by reason of being the holder of an ownership interest or being 
a member or manager.  The Member shall not be liable for the debts, obligations and liabilities of 
the Company beyond the capital contributions the Member has made or agreed to make in 
writing.  The Member of the Company shall not be liable to the Company for monetary damages 
for an act or omission in such person’s capacity as the manager of the Company, except in the 
case of (a) any liability or damages therefor arising by reason of the failure of the Member to 
discharge its duties (i) in good faith, (ii) with the care an ordinary prudent person in a like 
position would exercise under similar circumstances, and (iii) subject to this Agreement, in a 
manner the Member believes to be in the best interests of the Company; or (b) distributions in 
violation of the Act or this Agreement.  The failure by the Company or its Member to observe 
any formalities or requirements relating to the exercise of its powers and management of the 
Company’s business and affairs under this Agreement or the Act shall not be grounds for 
imposing personal liability on the Member. 

13. Indemnification.  In addition to any indemnification that may be provided to a 
Member under the Act, the Company shall indemnify and hold harmless the Member and each of 
its members, managers, officers, directors, stockholders, partners, employees and  agents, and  
each company official (collectively, the “Indemnitees”; each an “Indemnitee”) against all losses, 
liabilities, judgments, penalties (including excise and similar taxes, and punitive damages), fines, 
settlements, and reasonable expenses (including, without limitation, reasonable attorneys’ fees) 
actually incurred or suffered by an Indemnitee who was or is made a party or is threatened to be 
made a party to or is involved in any threatened, pending, or completed action, suit, or 
proceeding, whether civil, criminal, administrative, arbitrative, or investigative (a “Proceeding”), 
or any appeal in such a Proceeding or any inquiry or investigation that could lead to such a 
Proceeding, to which an Indemnitee may become subject by reason of (a) any act or omission or 
alleged act or omission performed or omitted to be performed on behalf of the Company or the 
Member in connection with the business of the Company; or (b)  such Indemnitee being or acting 
in connection with the business of the Company as the member or manager, or a company 
official, employee or agent of the Company; or (c) that such Indemnitee is or was serving at the 
request of the Company as a member, manager, director, officer, employee or agent of any 
person; provided, that (x) such Indemnitee complied with the standards of conduct in Section 13 
and, with respect to any criminal proceeding, had no reasonable cause to believe his conduct was 
unlawful; and (y) such Indemnitee’s conduct did not constitute fraud, gross negligence, willful 
misconduct or a material breach of this Agreement. The Company may advance expenses 
incurred by an Indemnitee and the receipt by the Company of an undertaking by such person to 
reimburse the Company unless it is ultimately determined that such person is entitled to be 
indemnified by the Company against such expenses. Notwithstanding anything contained in this 
Agreement to the contrary, any indemnity by the Company relating to the matters covered in this 
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Section shall be provided out of and to the extent of Company assets only, and neither the 
Member nor any other person shall have personal liability on account thereof and the Member 
shall not be required to make additional capital contributions to help satisfy such indemnity of 
the Company. 

14. Affiliates.  The Member is specifically authorized to employ, contract and deal 
with any of its affiliates from time to time and in connection therewith to pay such affiliate fees, 
prices or other compensation, provided that such employment, contracts, and dealings are 
commercially reasonable and necessary or appropriate for Company purposes, and the fees, 
prices or other compensation paid by the Company are, in the judgment of the Member, 
reasonable and typical or competitive with the fees, prices or other compensation customarily 
paid for similar property or services in the same general area. 

15. Amendment.  Each of this Agreement and the Certificate of Formation may only 
be amended or modified by a writing executed and delivered by the member. 

16. Governing Law.  This Agreement is entered into pursuant to the Act, and the 
rights and obligations of the member hereunder shall be interpreted, construed, and enforced in 
accordance with the laws of the State of Oregon. 

17. Integration; Entire Operating Agreement.  This Agreement sets forth the entire 
agreement and understanding of the Member with respect to the subject matter hereof, 
constitutes the one and only operating agreement in respect of the Company’s business and 
affairs and supersedes all prior written and oral statements, including any prior representation, 
statement, condition or warranty.  Any and all agreements constituting the Company’s operating 
agreement must be in writing. 

18. Binding Provisions.  This Agreement is binding upon, and inures to the benefit of, 
the parties hereto and their respective heirs, executors, administrators, personal and legal 
representatives, successors and permitted assigns. 

 
[Signature Page Attached] 



  
 

 IN WITNESS WHEREOF, the undersigned, being the sole member of the Company, has 
executed this Amended and Restated Operating Agreement, has caused this Amended and 
Restated Operating Agreement to be duly adopted and executed by the Company as of the date 
first above written, and does hereby assume and agree to be bound by and to perform all of the 
terms and provisions set forth in this Agreement. 
 
 

Fresh Air Power Development, LLC 
 By: Ecoplexus Inc., its sole member 
 
By:          
 Erik Stuebe, President 
 
 
 
 

 



    



 

 

 

Attachment M-2 
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