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Frankfort, Kentucky 40602-0615

In the Matter of: Application ofBig Rivers Electric Corporation for an
Order Declaring the Construction ofSeven Solar Power Facilities to
he Ordinary Extensions ofExisting Systems in the Usual Course of
Business, PSC Case No. 2016-00409

Dear Dr. Mathews^

Item 2 of the Public Service Commission Staffs First Request for Information
requested Big Rivers Electric Corporation to provide copies of any executed land
leases for the solar projects that were the subject of Big Rivers' application. Big
Rivers' response to that information request stated that none of the leases had been
executed at that time, but that Big Rivers would provide copies of the leases once
executed. All of the leases have now been executed. Enclosed for filing are an
original and ten copies of the leases. 1 certify that on this date, a copy of this letter
and a copy of the leases were served on all parties of record by first-class mail.

Sincerely,

Tyson Kamuf
Counsel for Big Rivers Electric Corporation
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100 Saint Ann Street [ P.O. Box 727 | Owensboro, KY 42302-0727
Telephone: (270) 926-4000 | Facsimile: (270) 683-6694 | smsmlaw.com
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AND
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GROUND LEASE

THIS GROUND LEASE (this "Lease") is made and entered into as of the Effective Date
(as defined in Section 16.15 below) byand between MCCRACKEN COUNTY, KENTUCKY,
BOARD OFEDUCATION having anaddress of 5347 Benton Road, Paducah, Kentucky 42003
("Landlord") and BIG RIVERS ELECTRIC CORPORATION, a not-for-profit Kentucky
corporation, with its principal offices at 201 Third Street, Henderson, Kentucky 42420
("Tenant").

ARTICLE 1

DEMISE OF PREMISES

For and in consideration of the covenants and agreements contained herein and other
good and valuable consideration, the receipt and sufficiency ofwhich are hereby acknowledged.
Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, upon the following
terms and conditions, approximately 1/10 acre of the property (the "Land"), lying and being in
Paducah, McCracken Coxmty, Kentucky, and being more particularly described onExhibit "A"
attached hereto and by this reference made a part hereof, together vdth all rights, easements and
appurtenances pertaining thereto. The Land, all improvements now or hereafter located
thereupon, and the appurtenances pertaining thereto are hereinafter collectively referred to as the
"Premises".

ARTICLE 11

LEASE TERM

2.1 Term. The term of this Lease (including any Option Term, the "Term") shall
commence on the Effective Date hereof and shall terminate at the end of the twenty-five (25"")
Lease Year. For purposes ofthis Lease, the term "Lease Year" shall mean the period beginning
on the Effective Date and ending on the second December 31 following the Effective Date
(unless the Effective Date is January 1 in which case the first Lease Year shall end on the first
December 31 following such Effective Date) and each 12-month period commencing on each
January 1 thereafter. The parties shall execute a written statement setting forth (i) the date of
expiration ofthis Lease promptly after the same shall have been ascertained, and (ii) the Option
Term (as defined in Section 2.2 hereof) and notice dates in accordance with Section 2.2 hereof,
but the enforceability of this Lease shall not be affected if either party fails or refuses to execute
such statement.

2r2 Extension Option. Tenant shall have one(1) option entitling Tenant to extend the
Term for a period of five (5) years (the "Option Term") on the same terms and conditions then
in effect, except as expressly otherwise provided herein. Tenant may exercise any such
extension option by written notice toLandlord not less than six (6) months prior to the expiration
of the Term; provided, however, that if Tenant shall fail to give any such notice within the
aforesaid time limit. Tenant's right to exercise its option shall nevertheless continue until thirty
(30) days after Landlord shall have given Tenant notice of Landlord's election to terminate such



option, and Tenant may exercise such option at any time prior to the expiration of such thirty
(30) day period. The parties intend to avoid forfeiture of Tenant's rights to extend the Term
under any Option Term set forth in this Section 2.2 through failure to give notice of exercise
thereof within the time limits prescribed. Accordingly, if Tenant shall fail to give notice to
Landlord ofTenant's election to extend the Term for any Option Term and Landlord shall fail to
give notice to Tenant of Landlord's election to terminate Tenant's right to extend this Lease
under the option applicable thereto, then and sooften assuch event shall occur, the Term shall be
automatically extended from month to month upon all ofthe terms and conditions then in effect,
subject to Tenant's right under such option to extend the Term for the remainder ofthe Option
Term covered thereby and to Landlord's right to place the thirty (30) day limit on such option by
notice in the manner provided in this Section 2.2.

2.3 Surrender. Upon the expiration of the Term, Tenant shall surrender to Landlord
the Premises in its then existing condition free and clear of all liens and security instruments
created by Tenant. Tenant shall have the right to remove such structures, furniture, fixtures and
equipment, systems and other property as Tenant sees fit. Title to improvements remaining on
the Premises upon the expiration of the Term shall automatically pass to Landlord without the
necessity of the execution of anyinstrument of conveyance.

ARTICLE III

RENT

3.1 Rent. The Parties agree that the sole incentive for Landlord's entry into this
agreement is to enhance the educational experience for students in the McCracken County
School District. With this in mind. Landlord waives any monetary rental fees to be paid by
Tenant. Landlord accepts that the anticipated benefit and (future) actual benefit to the students
is sufficient consideration for Landlord to enter into this Lease.

ARTICLE IV

TAXES

4.1 Real Estate Taxes

(a) Landlord represents to Tenant that the Premises is a separate legal parcel
with its own parcel identification number and is separately assessed for the purpose ofpaying all
real estate taxes and assessments for betterments and improvements that are levied or assessed by
any lawful authority on the Premises ("Real Estate Taxes"). From and after the Effective Date,
Tenant shall pay all Real Estate Taxes on the Premises on or prior to the last day on which Real
Estate Taxes canbe paid without interest or penalty.

(b) Real Estate Taxes shall not include the following: (i) income, intangible,
franchise, capital stock, estate or inheritance taxes or taxes substituted for or in lieu of the
foregoing exclusions; (ii) taxes on rents, gross receipts or revenues of Landlord from the
Premises; or (iii) any rollback, greenbelt or similar deferred taxes which are assessed after the
Effective Date, but relate to time periods prior to the Effective Date by reason of a change in



zoning, use or ownership. Landlord shall be responsible for paying, without contribution from
Tenant, all taxes and impositions described in clauses (i) - (iii).

4-2 Personal Property Taxes. Tenant shall pay all personal property taxes assessed on
Tenant's personal property on the Premises. If Landlord has paid any such tax in the first
instance, as required by the applicable taxing authority, Tenant shall reimburse Landlord upon
Tenant's receipt ofpaid invoices for such taxes, provided that Landlord shall give Tenant notice
of any suchtax prior to paying same.

4.3 Proration ofTaxes; Tax Contests

(a) If the Term of this Lease shall terminate on any date other than the last
day ofa tax fiscal year, the amount payable by Tenant during the tax fiscal year in which such
termination occurs shall be prorated on the basis which the number of days from the
conmencement of said tax fiscal year to and including said termination date bears to 365. A
similar proration shall be made for the tax fiscal year in which Tenant's obligation to pay Real
Estate Taxes first arises.

(b) Landlord shall fiirmsh Tenant with copies of all real estate tax bills as to
the Premises promptly upon receipt thereof and in sufficient time to allow Tenant to determine
whether ornot to contest anyincrease in Real Estate Taxes. If Tenant desires to contest such tax
increase. Tenant shall promptly notify Landlord and Tenant shall have the right to do so, at its
expense. Any savings resulting from any such protest shall inure to the benefit of Tenant.
Landlord shall fiilly cooperate with Tenant in any such proceeding.

ARTICLE V

UTILITIES

5.1 Utilities. From and after the Effective Date, Tenant shall pay the applicable
utility companies or governmental agencies for any and all utilities consumed on the Premises by
Tenant during the Term. Landlord shall not take or permit any person claiming under Landlord
to take any action which shall interrupt or interfere with any utility service to the Premises.

ARTICLE VI
USE; COMPLIANCE WITH LAWS AND ASSIGNMENT; GRANT OFEASEMENTS

6.1 U^. The rights granted to Tenant inthis Lease permit Tenant, without limitation,
to construct, erect, install, operate, maintain, reinstall, enhance, replace, relocate and remove,
from time to time, the Solar Power Facilities (as defined below) on the Premises or for any
lawful purpose. The "Solar Power Facilities" shall include, without limitation, the following:

(a) meteorological and solar measuring equipment, including, but not limited
to, insolation monitoring towers and all necessary and proper appliances and fixtures for use in
connection with said towers, to determine the feasibility of solar energy conversion on the
Property, on adjacent property or elsewhere;



(b) solar panels, inverters, steel racking, foundations and concrete pads,
support structure, footings, anchors, fences and other fixtures and facilities, maintenance,
security, office and/or guest facilities, staging areas for the assembly of equipment, power
generation facilities to be operated in conjunction with large solar installations, control buildings,
laydown areas, crane pads, and related facilities and equipment;

(c) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support structures or underground, and one or more substations or interconnection or
switching facilities from which Tenant may interconnect to a utility transmission system or the
transmission system of another purchaser of electrical energy (collectively, "Transmission
Facilities"), together with the appropriate rights ofway on, along, in and under the Premises; and

(d) any other improvements, including, without limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably determines are
necessary, useful or appropriate to accomplish any of theforegoing.

6-2 Grant of Easements. In addition to and in connection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided in Section 6.1 above.
Landlord hereby grants and conveys to Tenant and its successors and assigns the following
easements (collectively, the "Easements") on, about, above, over, under, through and across any
adjacent real property to the Premises owned or controlled by Landlord (the "Remainder
Property"):

(a) The exclusive easement to the fiee and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space lying
above the surface of that portion ofthe Remainder Property for the benefit of the Premises to the
minimum degree necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's use ofthe Remainder Property; provided Landlord shall have the continued right to
use the Remainder Property for any uses existing as of the Effective Date and any new uses
which donotinterfere withTenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities at such locations and in such a manner as proposed by Tenant and
approved by Landlord, which approval shall not be unreasonably withheld, delayed or
conditioned. Landlord's disapproval shall be deemed reasonable if such construction,
installation, operation, use, maintenance, repair or replacement unreasonably interferes with
Landlord's use of the Remainder Property.

(c) The non-exclusive easement over theRemainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facilities armmd or about the Solar Power Facilities and/or to restrict access to portions of the



(b) solar panels, inverters, steel racking, foundations and concrete pads,
support structure, footings, anchors, fences and other fixtures and facilities, maintenance,
security, office and/or guest facilities, staging areas for the assembly of equipment, power
generation facilities to be operated in conjunction with large solar installations, control buildings,
laydown areas, crane pads, and related facilities and equipment;

(c) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support structures or underground, and one or more substations or interconnection or
switching facilities fi*om which Tenant may interconnect to a utility transmission system or the
transimssion system of another purchaser of electrical energy (collectively, "Transmission
Facilities ), together with the appropriate rights ofway on, along, in and under the Premises; and

(d) ^y other improvements, including, without limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably determines are
necessary, useful orappropriate to accomplish any ofthe foregoing.

6-2 Grant of Easements. In addition to and in connection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided in Section 6.1 above.
Landlord hereby grants and conveys to Tenant and its successors and assigns the following
easements (collectively, the "Easements") on, about, above, over, under, through and across any
adjacent real property to the Premises owned or controlled by Landlord (the "Remainder
Property"):

(a) The exclusive easement to the firee and unobstructed insolation of solar
energy over the entirety ofthe horizontal space and the entirety ofthe vertical air space lying
above the surface ofthat portion ofthe Remainder Property for the benefit ofthe Premises to the
mii^um de^ee necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's use of the Remainder Property; provided Landlord shall have the continued right to
use the Remainder Property for any uses existing as of the Effective Date and any new uses
which do not interfere with Tenant's use ofthe Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant s construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities at such locations and in such a manner as proposed by Tenant and
approved by Landlord, which approval shall not be unreasonably withheld, delayed or
conditioned. Landlord's disapproval shall be deemed reasonable if such construction,
installation, operation, use, maintenance, repair or replacement unreasonably interferes with
Landlord's use of theRemainder Property.

(c) The non-exclusive easement over the Remainder Property toconstruct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facilities around or about the Solar Power Facilities and/or to restrict access to portions ofthe



Remainder Property around or about any of the Transmission Facilities at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or replacement
unreasonably interferes with Landlord's use ofthe Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the Premises
by Tenant imder this Lease; provided, however, that (i) Tenant shall provide Landlord with no
less than thirty (30) days' advance notice before conducting any such actions, (ii) such actions
shall be conducted to the minimum degree necessary to protect Tenant's ability to use the
Premises for Solar Power Facilities and in a manner so as to minimize, to the extent reasonably
possible, interference with Landlord's use ofthe Remainder Property (as defined below) and (iii)
Tenant shall pay to Landlord the reasonable fair market value of any timber removed from the
RemainderProperty by Tenant.

The Easements granted by Landlord in this Agreement are easements appurtenant to the
Premises, and the easements and other rights granted to Tenant herein are for the benefit of
Tenant and its successors and assigns, as owner of the Solar Power Facilities. The Easements
shall bememorialized in the Memorandum referred to in Section 16.3 below.

6.3 Assignment and Subletting.

(a.) Tenant shall have the right to assign this Lease and to sublet all or any portion of
the Premises without Landlord's consent, but in no event shall Tenant be released from primary
liability hereunder upon any such assignment or subletting; provided, however, in the event
Landlord and any assignee modify or amend this Lease without Tenant's consent so as to
increase the obligations ofTenant hereimder. Tenant's liability hereunder shall not be increased,
but instead shall continue as it existed prior to such modification oramendment. Tenant shall be
entitled to any and all rent and other consideration relating to any such subleasing or assignment.

(b) Notwithstanding any other provision ofthis Lease to the contrary. Tenant may,
without the written consent of Landlord and without relieving itself from liability hereunder,
assign, transfer, mortgage or pledge this Lease to create a security interest for the benefit ofthe
United States of America, acting through the U.S. Department of Agriculture's Rural Utilities
Service ("RUS"), or other secured party (directly or through an indenture trustee or other
collateral agent; collectively, including such indenture trustee or other collateral agent, a
"Secured Party"). Thereafter, a Secured party, without the written consent ofLandlord, may (i)
cause this Lease (and all obligations hereunder) to be sold, assigned, transferred or otherwise
disposed ofto a third party pursuant to the terms governing such security interest, or (ii) ifRUS
first acquires this Lease pursuant to 7 U.S.C. § 907 or if any other Secured Party otherwise first
acquires this Lease, sell, assign, transfer or otherwise dispose ofthis Lease (and all obligations
hereunder) to a third party; provided, however, that in either case (A) Tenant is in default of its



obligations that are secured by such security interest and that the applicable Secured Party has
given Landlord written notice ofsuch default; and (B) the applicable Secured Party has given
Landlord not less than thirty (30) days' prior written notice ofits intention to sell, assign, transfer
or otherwise dispose ofthis Lease (and all obligations hereunder) indicating the identity ofthe
intended third-party assignee or purchaser..

6.4 Compliance with Requirements.

(a) Subject to the terms of Article XVIII below applicable to Hazardous
Substances, Tenant shall, at Tenant's own cost and expense, comply with all Requirements. The
term Requirements" shall mean all requirements of all laws, orders, ordinances, rules and
regulations offederal, state, county and mumcipal authorities and ofany certificate ofoccupancy
or other direction issued pursuant to law by any public officer or officers, which shall relate to
the Premises or the use, occupancy or control thereof or the conduct of any business thereon,
including those relating to or which necessitate structural changes or improvements or alteration,
repair or removal of anyimprovements on any partof thePremises.

(b) Tenant shall have the right, at its own cost and expense, to contest or
review by legal proceedings the validity, legality or applicability ofany Requirement, and during
such contest. Tenant may refi-ain from complying therewith, provided that such compliance may
be deferred only if (i) neither Tenant nor Landlord will thereby be subjected to civil or criminal
liability for failure to comply therewith and (ii) compliance may be so deferred without the
incurrence ofany lien, charge or liability ofany kind against the Premises or any interest therein
or part thereof, and (iii) Tenant prosecutes the contest in good faith and with due diligence.
Tenant does hereby agree to indemmfy and hold Landlord and the Premises harmless from any
loss or damage (including but not limited to attorneys' fees and expenses, penalties, interest and
court costs) occasioned by any violation oforfailure to comply with any Requirement.

ARTICLE VII

MAINTENANCE AND REPAIRS

Tenant's Repairs. All development and construction on and to the Solar Power
Facilities and the Transmission Facilities and all maintenance, repair and other work with respect
thereto required hereunder shall be Tenant's sole responsibility and Landlord shall have no
obligation with respect thereto, except as may be specifically otherwise setforth herein.

^•2 Alterations. Tenant shall have the right, at its sole cost, responsibility, and
expense, to make at any time and from time to time, alterations to the Premises (including the
construction and installation from time to time of one or more signs) without obtaining
Landlord's consent, and to raze or demolish any existing improvements and construct other
improvements on the Premises, so long as Tenant complies wdth the requirements of all
Requirements and Approvals. Landlord shall cooperate with Tenant and shall execute all
instruments necessary or appropriate to obtain all Approvals to make such alterations and
improvements from the applicable governmental authorities to satisfy the Requirements.



Without limiting the generality of the foregoing, Tenant shall have the right to install one or
more sets of satellitereceiving equipment or the like on or near the Premises.

7.3 Fixtures. Any trade fixtures, furniture, equipment and other personal property
that Tenant places or installs in the Premises at its expense prior to or during the Term hereof
shall remain Tenant's property and may beremoved byTenant.

ARTICLE VTTT

INSURANCE

Tenant's Insurance. From and afterthe Effective Date, Tenant shall maintain the
following insurance coverages:

(a) commercial general liability insurance, including, but not limited to
contractual liability, covering the Premises with minimum limits of two million dollars
($2,000,000.00) combined single limit per occurrence and in the aggregate as applicable for
bodily injury, personal injury or property damage, with Landlord being named an additional
insured;

(b) workers' compensation or similar coverage for the benefit of Tenant's
employees, if any;

(c) "special form" property insurance on the Premises and on the betterments
and improvements to the Premises whether made by Landlord or Tenant, in an amount not less
than the replacement cost thereof, with Landlord being named anadditional insured.

Notwithstanding anything to the contrary contained herein. Tenant shall have the right to
self-insure all or any part ofany ofsaid insurance coverages, in Tenant's sole discretion, so long
as Tenant maintains anet worth ofnot less than ten million dollars ($10,000,000.00).

8.2 Insurance Certificates. All of the foregoing insurance policies required pursuant
to Section 8.1 above will be written with companies ofrecognized standing and will provide that
the party named as an additional insured shall be given a minimum of ten (10) days written
notice by any such insurance company prior to the cancellation, termination or alteration of the
terms or limits ofsuch coverage. The insuring party will deliver to the other party copies ofthe
foregoing insurance policies or certificates thereof within thirty (30) days ofthe Effective Date
and evidence ofall renewals or replacements of same not less than ten (10) days prior to the
expiration date of such policies. All such policies may bemaintained imder a "blanket insurance
policy" ofthe insuring party (or by self-insurance as to Tenant, as aforesaid).



ARTICLE IX

DAMAGE OR DESTRUCTION

9-1 Damage and Destruction to Premises. If any of the Solar Power Facilities are
damaged or destroyed during the Term (or any Option Term) by a casualty loss, Tenant shall
have the right, in its sole and absolute discretion, to either (i) rebuild and restore same at its
expense (and have full use of and right to apply any available insurance proceeds to such
rebuilding and restoration), or (ii) terminate this Lease, without penalty, upon written notice to
Landlord.

ARTICLE X

EMINENT DOMAIN

10-1 Entire or Partial Termination. If the whole or any part of the Premises shall be
taken or condemned by any competent authority for any public use or purposes during the Term
of this Lease, Tenant shall have the right, in its sole and absolute discretion, to either (i)
terminate this Lease, without penalty, upon written notice to Landlord, or (ii) in the event ofa
taking of less than all ofthe Premises, continue under this Lease with respect to the portion of
the Premises not taken, with all payments due under this Lease to be equitably adjusted to reflect
the reduction in the usable size of the Premises. As provided herein. Tenant reserves the right to
claim and prosecute its claim in all appropriate courts and agencies for any award or damages
based upon loss, damage or injury to its leasehold interest (as well as relocation and moving
costs). In consideration of Tenant's payment for all the cost of construction of the Solar Power
Facilities on the Premises, Landlord hereby assigns toTenant all claims, awards and entitlements
relating to Tenant's interest in the Premises and the Solar Power Facilities arising from the
exercise of the power of condemnation or eminent domain.

10-2 Notice of Condemnation. In the event any action is filed to condemn the
Premises, the Solar Power Facilities or Tenant's leasehold estate or any part thereof by any
public or quasi-public authority under the power of eminent domain or in the event that anaction
is filed to acquire the temporary use of the Premises, the Solar Power Facilities or Tenant's
leasehold estate or any part thereto, or in the event that action is threatened or any public or
quasi-public authority communicates to Landlord or Tenant its desire to acquire the temporary
use thereof, by a voluntary conveyance or transfer in lieu of condemnation, either Landlord or
Tenant shall give prompt notice thereof to the other. Landlord and Tenant shall each have the
right, at its own cost and expense, to represent its respective interest in each proceeding,
negotiation or settlement with respect to any taking or threatened taking. No agreement,
settlement, conveyance or transfer to or with the condemning authority affecting Tenant's
leasehold interest shall be made without the consent ofTenant.

ARTICLE XI

DEFAULT

Remedies Upon Tenant's Default. In the event Tenant shall at any time fail to
pay Rent or other monetary amounts herein required to bepaid by Tenant and such failure shall

8



continue after ten (10) days written notice from Landlord, or Tenant shall fail to observe or
perform any ofthe other covenants and agreements required to be performed and observed by
Tenant hereunder and any such default shall continue for aperiod ofthirty (30) days after written
notice to Tenant and Tenant shall not thereafter cure such default (or does not within said period
commence and diligently proceed to cure such default), then Landlord shall be entitled at its
election, to exercise concurrently or successively, any one or more ofthe following rights:

(a) to bring suit for the collection of the Rent or other amounts for which
Tenant may be in default, or for the performance of any other covenant or agreement ofTenant
hereunder, all without entering into possession ofthe Premises or terminating this Lease;

(b) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to re-enter the Premises with process of law and take possession thereof, without
thereby terminating this Lease, and thereupon Landlord may expel all persons and remove all
property therefrom, without becoming liable therefor, and relet the Premises and receive the rent
therefrom, applying the same first to the payment ofthe reasonable expenses of such re-entry,
and then to the payment ofthe monthly rental accruing hereunder, vath &e balance, ifany, to be
held by Landlord for application against future Rent due hereunder. In such event. Landlord
shall have the duty and obligation to mitigate said damage. The commencement and prosecution
of any action by Landlord in forcible entry and detainer, ejectment or otherwise, or the
appointment of a receiver, or any execution of any decree obtained in any action to recover
possession of the Premises, or any re-entry, shall not be construed as an election to terminate this
Lease unless Landlord shall, in writing, expressly exercise its election to declare the Term
hereunder ended and to terminate this Lease, and, unless this Lease be expressly terminated, such
re-entry or entry by Landlord, whether had or taken under summary proceedings or otherwise,
shall not be deemed to have absolved or discharged Tenant from any of its obligations and
liabilities for the remainder of the Term ofthis Lease.

(c) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to terminate this Lease, re-enter the Premises and take possession thereof. In the event
Landlord shall elect to terminate this Lease, all rights and obligations of Tenant, and of any
permitted successors or assigns, shall cease and terminate, except that Landlord shall have and
retain full right to sue for and collect all Rent of which Tenant shall then be in default and all
damages to Landlord by reason ofany such breach. In such event. Landlord shall have the duty
and obligation to mitigate said damage. Tenant shall surrender and deliver up the Premises to
Landlord and upon any default by Tenant in so doing. Landlord shall have the right to recover
possession by summary proceedings or otherwise and to apply for the appointment ofa receiver
and for other ancillary relief in such action, provided that Tenant shall have fifteen (15) days'
written notice after such application may have been filed and before any hearing thereon. In
such event. Landlord shall again have and enjoy the Premises, fully and completely, as if this
Lease had never been made. Tenant hereby expressly waives any and all rights ofredemption
granted by or under any present or future laws in the event ofLandlord's obtaining possession of
the Premises by reason of the breach or violation by Tenant of any of the covenants and
conditions in this Lease contained.



11 -2 Remedies Upon Landlord's Default. In the event that Landlord shall at any time
be in default in the observance or performance ofany of the covenants and agreements required
to be performed and observed by Landlord hereunder and any such default shall continue for a
period of thirty (30) days after written notice to Landlord and Landlord shall not thereafter cure
such default (or does not within said period commence and diligently proceed to cure such
default), Tenant shall be entitled at its election, in addition to all remedies otherwise provided in
this Lease and otherwise available at law or in equity under the laws of the United States or the
State in which the Premises is located:

(a) to bring suit for the collection ofany amounts for which Landlord may be
in default, or for the performance ofany other covenant or agreement devolving upon Landlord,
without terminating this Lease, and/or

(b) to terminate this Lease upon thirty (30) days written notice to Landlord
without waiving Tenant's rights to damages for Landlord's failure to perform its obligations
hereunder. In the event Tenant shall elect to terminate this Lease, all rights and obligations of
Tenant, and ofany permitted successors or assigns, shall cease and terminate, except that Tenant
shall have and retain full right to sue for and collect all amoimts for the payment of which
Landlord shall then be in default and all damages to Tenant by reason ofany such breach.

Rsmedies Cumulative. In the event that either Landlord or Tenant commences
any suit for the collection ofany amounts for which the other party may be indefault or for the
performance of any other covenant or agreement hereunder, the other party shall pay all
reasonable attorneys' fees (as detemuned by a court of law) and other reasonable expenses
incurred by the prevailing party enforcing such obligations and/or collecting such amounts, plus
interest thereon at the Interest Rate. All remedies of Landlord and Tenant herein created or
remedies otherwise existing at law or in equity are cumulative and the exercise of one or more
rights or remedies shall not be taken to exclude or waive the right to the exercise ofany other,
but in no event shall Landlord have the right to accelerate rental reserved hereunder without
offsetting the fair market rental value of the Premises for the balance of the Term. All such
rights and remedies may be exercised and enforced concurrently and whenever and as often as
either Landlord orTenant shall, as applicable, deem necessary.
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ARTICLE XII

QUIET ENJOYMENT

Landlord covenants and warrants that Landlord is the true and lawful owner in fee simple
ofthe Premises subject only to Real Estate Taxes not yet due and payable and such other matters
as will not materially interfere with Tenant's ability to use and operate the Premises for the
purposes permitted by this Lease (the "Permitted Exceptions") and has good right and full
power to let and lease the same. Without limitation ofthe foregoing, inno event shall Permitted
Exceptions include any monetary liens affecting the Premises. Landlord agrees that, contingent
upon Tenant's compliance with the terms ofthis Lease, Tenant shall quietly and peaceably hold,
possess and enjoy the Premises for the full Term of this Lease without any hindrance or
molestation by any party whomsoever, and Landlord will defend the title to the Premises and the
use and occupancy ofthe same by Tenant against the lawful claims ofall persons whomsoever,
except those claiming by or through Tenant.

ARTICLE XIIT

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

Tenant shall, upon the written request of Landlord, subordinate this Lease to the lien of
any mortgage upon the Premises, provided that the holder ofany such mortgage ("Mortgagee")
shall enter into a written agreement reasonably satisfactory to Tenant providing that (i) in the
event offoreclosure or other action taken under the mortgage by Mortgagee, this Lease and the
rights of Tenant hereunder shall not be disturbed or diminished, but shall continue in full force
and effect so long as Tenant complies with the terms hereof; (ii) such Mortgagee shall permit
insurance proceeds and proceeds from condemnation awards to be used for any restoration and
repair required by Article IX or Article X of this Lease; and (iii) Tenant shall attom and
recogmze such Mortgagee as Landlord hereunder. As used herein, "mortgage" shall include
mortgages, deeds of trust, deeds to secure debt or other similar instruments, and any
modifications or extensions of same.

IfLandlord sells, conveys or transfers its interest in the Premises or if any mortgagee of
Landlord succeeds to Landlord's interest through foreclosure or deed in lieu thereof. Tenant shall
attom to such succeeding party as its landlord under this Lease promptly upon any such
succession, provided that such succeeding party assumes all ofLandlord's duties and obligations
under this Lease.

ARTICLE XIV

TRANSFERS BY LANDLORD

L^dlord shall have the unfettered right to transfer its fee interest in the Premises fi'om
time to time, but (i) no such transfer or sale of Landlord's interest hereunder shall release
Landlord from any of its obligations or duties hereunder prior thereto and (ii) such transferee
shall assume Landlord s obligations under this Lease fiom and after the date of such transfer.
Landlord shall be released of any ongoing obligations hereunder from and after the date of such
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transfer upon the assumption of all such obligations and duties by the transferee of Landlord
pursuant to a written agreement reasonably satisfactory to Tenant.

ARTICLE XV

FENCING

Tenant shall, at its sole cost, install fencing around all or any portion of the Premises as
Tenant deems necessary, in a manner that is within Tenant's sole and absolute discretion.
Notwithstanding the foregoing, if Landlord has the lawful right to egress or ingress over a
portion of the Premises by easement or otherwise, Tenant shall reasonably cooperate with
Landlord to build its fencing in such amanner as not to interfere with Landlord's rights.

ARTICLE XVI

MISCELLANEOUS

16.1 Holding Over. In the event of Tenant's continued occupancy of the Premises
after the expiration ofthe Term, or any earlier termination provided orpermitted by this Lease,
such tenancy shall be from month-to-month. All covenants, provisions, obligations and
conditions of this Lease shall remain in full force and effect during such month-to-month
tenancy.

16.2 Non-Waiver of Default. No acquiescence by either party to any default by the
other party hereunder shall operate as a waiver of its rights with respect to any other breach or
default, whether ofthe same or any other covenant or condition, nor shall the acceptance ofrent
by Landlord at any time constitute a waiver of any rights ofLandlord.

16.3 Memorandum of Lease and Deed of Easements. Concurrently with the full
execution and delivery of this Lease, Landlord and Tenant shall execute in recordable form and
Tenant shall then be entitled to immediately record (i) a memorandum or short form of the lease
evidenced by this Lease and (ii) the Easements, all ofwhich shall be reasonably satisfactory in
form and substance to Tenant and Landlord (the "Memorandum") in the form of Exhibit "B".
Upon expiration or earlier termination of this Lease, Tenant will execute and record a
termination ofsuch Memorandiun and a quitclaim deed to Landlord ofall ofTenant's right, title
and interest inand to the Easements, and inthe event ofa termination with respect to less than all
of the Premises, only as to that portionof the Premises or those Easements which are terminated.

16.4 Notice. Any notice orconsent required to be given by or on behalf of any party
hereto to any other party shall be in writing and sent by (i) registered or certified mail, return
receipt requested, (ii) delivered personally, including byair courier or expedited mail service, or
(iii) delivered by facsimile, with a copy delivered by the method specified in item (ii) above
within three (3) days of such facsimile, addressed as follows:
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If to Landlord: McCracken County, Kentucky, School Board
5347 Benton Road

Paducah, Kentucky 42003
Fax(270) 538-4001

If to Tenant: Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Fax: (270) 827-2101

or at such other address or facsimile number as may be specified from time to time in writing.
All such notices hereimder shall be deemed to have been given on the date ofdelivery orthe date
marked on the return receipt unless delivery is refused or cannot be made because of any
incorrect address provided by the addressee, inwhich case the date ofpostmark shall be deemed
the date notice has been given. In the case of notices delivered by facsimile, notice shall be
deemed to have been given at the time ofreceipt set forth on the confirmation generated by the
transmitting facsimile machine, provided that a copy ofsuch notice is delivered to the receiving
party by the method specified in item (ii) above within three (3) days ofsuch facsimile delivery.

16.5 Successors and Assigns. All covenants, promises, conditions, representations,
and agreements herein contained shall be binding upon, apply and inure to the parties hereto and
their respective heirs, executors, administrators, successors, and permitted assigns.

16.6 Time is of the Essence. Time is of the essence as to the performance of all of the
covenants, conditions, and agreements of this Lease.

16.7 Partial Invalidity. If any provision of this Lease or the application thereof to any
personor circumstance shall to any extent be held invalid, then the remainder of this Lease or the
application of such provision to persons or circumstances other than those as to which it is held
invalid shall notbe affected thereby, and each provision of this Lease shall be valid and enforced
to the fullest extentpermittedby law.

16.8 Interpretation. In interpreting this Lease in its entirety, the printed provisions of
this Lease and any additions written ortyped thereon shall be given equal weight, and there shall
be no inference, by operation of law or otherwise, that any provision of this Lease shall be
construed against either party hereto.

16.9 Headings. Captions and References. The section captions contained in this Lease
are for convenience only and do not in any way limit or amplify any term or provision hereof.
The use of the terms "hereof," "hereunder" and "herein" shall refer to this Lease as a whole,
inclusive of the Exhibits, except when noted otherwise. The use of the masculine or neuter
genders herein shall include the masculine, feminine and neuter genders and the singular form
shall include the pluralwhenthe context so requires.
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16.10 Brokerage Commissions. Each party represents and warrants to the other that no
real estate broker or agent (the "Broker") has been involved in the procurement of this Lease.
Landlord shall pay Broker a commission pursuant to a separate agreement between Broker and
Landlord, provided that this Lease is executed and not terminated pursuant to Article XVII
hereof. Additionally, each ofTenant and Landlord represent and warrant that it has not retained
any other broker, nor otherwise created any claim for any brokerage or other compensation.
Each party shall indemnify and save the other party wholly harmless against any loss, cost, or
other expense incurred by such other party by reason ofany breach ofthe foregoing warranties,
including without limitation reasonable attorney's fees incurred by such other party to enforce
the terms of this indemnification.

16.11 Governing Law. This Lease shall be construed under the laws of the state where
the Premises are located.

16.12 Relationship of Parties. Nothing herein shall be construed so as to constitute a
joint ventureor partnership betweenLandlordand Tenant.

16.13 Force Maicure. In the event that either party shall be delayed or hindered in, or
prevented from, the performance of any work, service, or other act required under this Lease to
be performed by the party and such delay or hindrance is due to strikes, lockouts, acts of God,
governmental restrictions, enemy act, civil commotion, fire orother casualty, orother causes ofa
like nature beyond the control of the party so delayed or hindered, then performance of such
work, service, or other act shall be excused for the period of such delay and the period for the
performance ofsuch work, service, or other act shall be extended for a period equivalent to the
period of such delay. In no event shall a lack of financing be deemed an unavoidable delay
hereunder.

16.14 Estoppel Certificates. Within twenty (20) days after the request by either party,
the other party agrees to deliver to the requesting party and to any potential mortgagee, assignee
orpurchaser ofthe requesting party's interest in the Premises an estoppel certificate, inform and
substance reasonably satisfactory to both parties, certifying that this Lease is unmodified and in
full force and effect (or, if there have been modifications, whether same is in full force and effect
as modified, and stating the modifications); that, to the certifying party's reasonable knowledge
and belief, there are no defenses or offsets thereto (or stating those claimed by the certifying
party); that there are no defaults by the certifying party or, to the reasonable knowledge and
belief ofthe certifying party, on the part ofthe requesting party (or, if such defaults exist, stating
their nature); and such other matters as the requesting party may reasonably request; provided,
however, that no such estoppel certificate shall be deemed to amend or modify this Lease.

16.15 Effectiveness and Effective Date. The effectiveness ofthis Lease and the parties'
obligations hereunder are subject to the receipt of any required authorization, consent, order,
finding, decision or other action (an "Approval") of the Kentucky Department of Education, the
Kentucky Public Service Commission, the RUS, and any other governmental authority required
to approve, authorize or consent to the execution, delivery and performance of this Lease. The
"Effective Date" of this Lease shall be the date upon the parties' receipt of all required
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Approvals.

16.16 Grant of Easements. Tenant is hereby authorized to grant easements across, under
and over the Premises, for the installation, construction, maintenance, repair and replacement of
sewer and other utility lines, for rights of way and for other means of ingress and egress, and
Landlord covenants that Landlord will, upon request of any party to whom any such easement is
granted, join in the execution of such easements.

16.17 Time Periods. If the time period by which any right, option or election provided
imder this Lease must be exercised, or by which any act required hereunder must beperformed,
expires on a Saturday, Sunday or legal or bank holiday, then such time period shall be
automatically extended through the close of business on the next regularly scheduled business
day.

16.18 Counterparts. This Lease may be executed in several counterparts, each of which
may be deemed an original, and all of such coimterparts together shall constitute one and the
same instrument.

ARTICLE XVII

TERMINATION OF LEASE

Notwithstanding thatthe Lease is in full force and effect as of the Effective Date, Tenant
shall have the right to terminate the Lease as follows:

17.1 Title.

(a) Landlord covenants and agrees that it shall lease the Premises to Tenant
free and clear of all liens, encumbrances, and other exceptions to title except the Permitted
Exceptions (subject to Tenant's right to object thereto pursuant to subsection 17.1(b) below).
Landlord shall deliver to Tenant upon request an affidavit acceptable to Tenant and the title
insurance company selected byTenant (the "Title Company") stating thatLandlord has sole and
exclusive possession of the Premises and stating, among other things which may be reasonably
required by Tenant and the Title Company, that either (i) there have been no improvements,
additions, alterations, repairs or any changes of any kind whatsoever made to the Premises
during the last four (4) months immediately preceding the date of such affidavit (or such longer
period during which construction liens can be filed under applieable law) or (ii) if there have
been any such improvements or repairs, that all lienors or potential lienors in eonnection with
such improvements or repairs have been paid in full. Landlord agrees to cooperate in a
reasonable manner with Tenant in satisfying those requirements imposed by the Title Company
which are typically satisfied by landlords as to leasehold policies, including without limitation,
proof of authority ofLandlord to execute the Lease and like matters.

(b) Tenant shall have imtil the expiration of the Inspection Period (as defined
below) to examine title to the Premises and obtain a survey thereof and notify Landlord of any
objectionable matter or defect which, in Tenant's sole and absolute discretion, affects the
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insurability of the leasehold title to the Premises or which adversely affects the use of the
Premises in accordance vidth this Lease. In the event Landlord is notified of any such
objectionahle matters, Landlord agrees to promptly employ commercially reasonable efforts to
procure a cure for same (which shall include the payment of money with respect to any existing
deeds to secure debt, mortgages, deeds oftrust, liens or other matters that can be removed by the
payment of money). In the event, however. Landlord is unable through the exercise of such
commercially reasonable efforts to cure any objectionable matter prior to the Effective Date, then
at Tenant's option. Tenant may either: (i) take leasehold title to the Premises despite the
existence of such matter, (ii) remove such objectionable matter and offset the cost of such
removal against Rent payable hereunder or (iii) terminate this Lease, whereupon Tenant shall
pay Landlordthe sum of $100 as independent consideration and this Lease shall be of no further
force oreffect and neither party hereto shall have any further liability to the other party.

17.2 Inspection Period. From and after the Effective Date, Tenant shall have the right
to enter upon the Premises for the purpose of performing such surveys, soil tests, environmental
tests, and other due diligence activities as Tenant may desire, in its sole discretion. Tenant
agrees to indemnify, defend and hold Landlord harmless from and against any and all losses,
claims, costs, damages, and expenses incurred or suffered by Landlord in coimection with
Tenant's inspection activities. In the event Tenant determines, in itssole and absolute discretion,
that any aspect of the Premises is not satisfactory for Tenant's, use of the Premises or if Tenant
desires to terminate this Lease for any reason or for no reason, Tenant may notify Landlord
within ninety (90) days after the Effective Date (the "Inspection Period") that Tenant is
temunating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as independent
consideration and this Lease shall be of no further force or effect and neither party hereto shall
have any further liability to the other party. Failure ofTenant to so notify Landlord prior to the
expiration of the Inspection Period shall be deemed a waiver of such condition.

17.3 Development Period. The "Development Period" means theperiod commencing
on the day following the expiration date of the Inspection Period and, unless earlier terminated
pursuant to the terms of this Lease, expiring onthe earlier of the following: (a) notice by Tenant
of termination of this Lease, (b) the receipt by Tenant of all Non-Appealable Entitlements
(hereinafter defined) necessary to construct, own, and operate the Solar Power Facilities, or (c)
eighteen (18) months after commencement of the Development Period. As used herein, "Non-
Appealable Entitlements" means all applications, approvals, authorizations, consents, filings,
licenses, orders, permits or similar requirements imposed by any government agency, or
otherwise required or deemed desirable by Tenant, in order to develop, install, construct, use,
operate, replace, relocate or maintain the Solar Power Facilities, including an executed power
purchase agreement and an interconnection agreement, subject to the condition that all such
entitlements are no longer subject to appeal or challenge. During the Inspection Period and the
Development Period, Landlord shall reasonably cooperate with Tenant as necessary in
complying with or obtaining the Non-Appealable Entitlements. Tenantshall reimburse Landlord
for its reasonable and documented costs and expenses directly incurred by Landlord in
connection with such cooperation, to the extent Tenant has approved such expenses in advance
in writing. Tenant may notify Landlord prior to the expiration of the Development Period that
Tenant is terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as
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independent consideration and this Lease shall be ofno further force or effect and neither party
hereto shall have any further liability to the other party. Failure ofTenant to so notify Landlord
prior to the expiration of the Development Period shall be deemed a waiverof such termination
right.

ARTICLE XVIII

HAZARDOUS SUBSTANCES

18.1 Landlordwarrantsand representsto Tenant that the Premises do not now nor have
they ever contained any Hazardous Substances (as defined in Section 18.2 below) or any fuel
storage tanks and that Landlord has not caused or permitted any such Hazardous Substances to
be released, discharged or deposited onto or within the boimds of the Premises. Landlord
warrants and represents further that (i) Landlord and/or the Premises are not subject to any
existing, pending orthreatened investigation by any governmental authority under any applicable
federal, state or local law, regulation or ordinance pertaining to air and water qudity, the
handling, transportation, storage, treatment, usage, or disposal of Hazardous Substances, air
emissions, and other environmental matters, (ii) any handling, transportation, storage, treatment,
or use ofHazardous Substances that has occurred on the Premises to date has been incompliance
with all applicable federal, state, and local laws, regulations and ordinances, and (iii) no leak,
spill, release, discharge, emission, or disposal of Hazardous Substances has occurred on the
Premises to date.

18.2 "Hazardous Substances" for purposes of this Lease shall be interpreted broadly
to include, but notbe limited to, any material or substance that is defined, regulated orclassified
under federal, state, or local laws as: (a) a "hazardous substance" pursuant to section 101 of the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§9601(14), section 311 of the Federal Water Pollution Control Act, 33 U.S.C. §1321, as now or
hereafter amended; (b) a "hazardous waste" pursuant to section 1004 or section 3001 of the
Resource Conservation and Recovery Act, 42 U.S.C. §§6903, 6921, as now or hereafter
amended; (c) a toxic pollutant under section 307(a)(1) of the Federal Water Pollution Control
Act, 33 U.S.C. §1317(a)(l); (d) a "hazardous air pollutant" under section 112 of the Clean Air
Act, 42 U.S.C. §7412, as now or hereafter amended; (e) a "hazardous material" under the
Hazardous Materials Transportation Uniform Safety Act of 1990, 49 U.S.C. App. §1802(4), as
now or hereafter amended; (f) toxic or hazardous pursuant to regulations promulgated now or
hereafter under the aforementioned laws or any state or local counterpart to any of the
aforementioned laws; or (g) presenting a risk to human health or the environment under other
applicable federal, state or local laws, ordinances, orregulations, as now or as may be passed or
promulgated in the future. Hazardous Substances shall also mean any substance that after
release into the environment and upon exposure, ingestion, inhalation, or assimilation, either
directly from the environment or directly by ingestion through food chains, will or may
reasonably be anticipated to cause death, disease, behavior abnormalities, cancer, or genetic
abnormalities. Hazardous Substances specifically include, but are not limited to, asbestos,
polychlorinated biphenyls, radioactive materials including naturally occurring radionuclides,
petroleum andpetroleum-based derivatives, andurea formaldehyde.
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18.3 If at any time Hazardous Substances are determined to be presenton the Premises
(other than Hazardous Substance introduced by or on behalfof Tenant), Landlord shall take all
steps necessary to promptly remove or otherwise abate all such Hazardous Substances in
accordance with all rules, regulations and laws. Landlord shall use its best efforts not to
materially interfere with the conductof Tenant's business during any such removal or abatement
process. If Tenant determines that Landlord is unable or unwilling to take such steps to correct
theHazardous Substance condition and if Tenant determines in its reasonable judgment that said
condition has or will have a material negative impact upon the conduct of Tenant's business,
then Tenant may elect to (i) terminate this Lease without further liability to Tenant or (ii) expend
such sums as Tenant reasonably determines are necessary to correct the condition and to offset
said amounts against the next rent and other charges due under this Lease, and in the case of
either clause (i) or (ii) hereof, upon giving Landlord at leastthirty (30) days written notice of its
intention to do so. Notwithstanding the foregoing, if Landlord is able to demonstrate to Tenant's
reasonable satisfaction that Landlord is able to correct the Hazardous Substance condition within
a reasonable period of time and Landlord is diligently pursuing such correction. Tenant shall
have no right to terminate the Lease, but Tenant's Rent and other charges payable hereunder
shall be equitably reduced to take into account the economic loss to Tenant during the period in
which the Hazardous Substance condition is being corrected. Nothing herein shall be deemed to
limit any otherrights or remedies to which Tenant may be entitled by reason of the existence of
Hazardous Substance.

18.4 Tenant covenants and agrees not to suffer, permit, introduce or maintain in, on or
about any portion of the Premises any Hazardous Substances except in compliance with all
applicable laws. Tenant further covenants and agrees to indemnify, protect and save Landlord
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
anykind or of any nature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Landlord and arising from or out of any Hazardous Substances on, in, imder or affecting
all or any portion of the Premises introduced by, or on behalf of. Tenant including, without
limitation, (i) the costs of removal of any and all Hazardous Substances from all or anyportion
of the Premises, (ii) additional costs required to take necessary precautions to protect against the
release of Hazardous Substances on, in, under or affecting the Premises into the air, any body of
water, any other public domain or any surrounding areas, and (iii) any costs incurred to comply,
in connection withall or any portion of the Premises, with all applicable laws, orders, judgments
andregulations with respectsuch Hazardous Substances introduced by, or on behalfof. Tenant.

18.5 The provisions of this Article XVIII shall survive the expiration or earlier
termination of this Lease.
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ARTICLE XIX

LANDLORD'S REPRESENTATIONS

Landlord represents and warrants to Tenant as follows:

19.1 The person signing this Lease has the full power and authority to execute this
Lease, lease the Premises in accordance herewith and to otherwise perform the obligations of
Landlord hereimder, without the necessity ofobtaining consent from any third party, including,
without limitation, any partner or lender. Landlord (i) has complete and full authority to execute
this Lease and to lease to Tenant good and marketable leasehold title to the Premises, which is
free and clear of all liens, encumbrances and other exceptions to title except for the Permitted
Title Exceptions, (ii) will execute and deliver such other documents, instruments, agreements,
including but not limited to affidavits and certificates necessary to effectuate the transaction
contemplated herein, and (iii) will take all such additional action necessary or appropriate to
effect and facilitate the consummation ofthe lease transaction contemplated herein.

19.2 To the best of Landlord's knowledge, there is no action, litigation, suit,
proceeding or investigation pending or threatened by any organization, person, individual or
governmental agency, including, without limitation, governmental actions under condemnation
authority or proceedings similar thereto, which affects the Premises (or any portion thereof) or
Landlord which would become a cloud on the title to the Premises or any portion thereof or
which questions the validity or enforceability of the transaction contemplated by this Lease or
any action taken pursuant hereto in any court or before or by any federal, district, county, or
mumcipal department, commission, board, bureau, agency or other governmental
instrumentality.

19.3 Landlord has not received notice of any violations of law, municipal or county
ordinances, or other legal requirements with respect to the Premises or with respect to the
occupancy or construction thereon.

19.4 Landlord is not a "foreign person" as that term is defined in the Intemal Revenue
Code Section 1445(f)(3), nor is the lease of the Premises subject to any withholding
requirements imposed by the Intemal Revenue Code, including, butnot limited to. Section 1445
thereof.

19.5 The Premises has currently and shall, as of the Effective Date, have direct access
to and from U.S. 60 or OldHwy. 60 in Paducah, Kentucky.

19.6 The Premises are free and clear of any leases, tenancies or claims of parties in
possession.

19.7 This Lease and the rights granted to Tenant hereunder shall not violate and are not
inconsistent withany otherlease or agreement relating to the Premises.
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ARTICLE XX

OWNERSHIP OF SOLAR POWER FACILITIES

20.1 Ownership of Solar Power Facilities. Title to the Solar Power Facilities has been
and is reserved to Tenant and the Solar Power Facilities at all times shall remain the sole
property of Tenant. Tenant may add or remove all or anyportions of the Solar Power Facilities
at anytime during the Term of this Lease, irrespective of the manner or method of attachment of
the same to the Premises. Landlord shall have no ovraership or other interest inany Solar Power
Facilities installed on the Premises or any environmental attributes produced therefrom,
including, without limitation, any and all credits (including tax credits, carbon credits, renewable
energy credits), rebates, incentives, benefits, emissions reductions, entitlements, offsets and
allowances of any kind, howsoever entitled, attributable to the Solar Power Facilities or the
electric energy, capacity orother generator-based products produced therefrom, whether ineffect
as of the Effective Date or as may comeinto effect in the future.

20.2 Operation of the Solar Power Facilities. The manner of operation of the Solar
Power Facilities, including, but not limited to, decisions on when to conduct maintenance, is
within the sole and absolute discretion of Tenant.

20.3 Removal of the Solar Power Facilities. Tenant shall have the right, in its sole and
absolute discretion, to remove the Solar Power Facilities or any part thereof and any related
equipment from thePremises at any time. Upon expiration of the Lease or earlier termination of
this Lease, Tenant shall remove all ofthe Solar Power Facilities (excluding wholly underground
wiring and cabling) from the Premises. At the sole cost of Tenant, the soil surface of the
Premises shall be returned to substantially the same condition as existed on the date possession
ofthe Premises is delivered to Tenant; provided, however, that all concrete mountings shall be
removed to a depth of at least three (3) feet below surface grade, and that any underground
cabling or wiring ata depth ofthree (3) feet or greater may be abandoned inplace if they are not
a hazard and do not interfere with agricultural use or other consistent resource uses of the land.
IfTenant fails to remove such Solar Power Facilities within six (6) months oftermination ofthis
Lease, Landlord may do so, in which case Tenant shall reimburse Landlord for reasonable and
actual costs of removal incurred by Landlord, less any salvage value received by Landlord,
withinthirty (30) days after receiptof an invoice from Landlord.
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IN WITNESS WHEREOF Landlord and Tenant have caused their duly authorized
representatives to execute and deliver this Lease under seal as of the Effective Date.

LANDLORD/GRANTOR:

MCCRACKEN COUNTY, KENTUCKY, BOARD
OF EDUCATiON,

Name: Ouin Sutton

Title: Superintendent

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

Name: Mark Eacret

Title: Vice President Enerev Services
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List of Exhibits

Exhibit "A" Description of the Land
Exhibit "B" Form ofMemorandum ofLease
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EXHIBIT "A"

Description of the Land

TRACT I

Parcel 1

Beginning at apointon the north side of U.S. 60, also known as Hinkleville Road,
saidpoint being the northwest corner of an intersection of a private road with
U.S. 60 and also the southeast corner of the tract of land owned by Henry and
EllaMiles on the north side ofHinkleville Road; thencefrom saidpointnorth 17
degrees 30minutes east a distance of460feet to apoint; thence north 75 degrees
08 minutes west a distance of 600 feet to a point; thence south 17 degrees 30
minutes west a distance of 540feet to a point on the north side of Hinkleville
Road; thence south 84degrees 10minutes east a distance of602feet to the point
of beginning, containing 7.13 acres according to a survey made ofJ. Maurice
Rouse on April 26, 1966.

THERE IS EXCEPTED, however, from the above described tract approximately
one acre ofland described as follows:

Beginning at a.point common to and on the north right-of-way line of U.S.
Highway 60, saidpoint being north 84degrees 10minutes west a distance of330
feetfrom the southeast corner of the tract of landformerly owned by Henry and
Ella Miles; thence north 05 degrees 50 minutes eastfor a distance of291 feet to
an ironpin; thence north 84 degrees 10 minutes westfor a distance of150feet to
an ironpin; thence south 05 degrees 50 minutes westfor a distance of291 feet to
an ironpin; thence south 84 degrees 10 minutes eastfor a distance of150feet to
thepoint ofbeginning, containing 1.002 acres.

Parcel 2

Beginning at a point common to and on the north right-of-way line of U.S.
Highway 60, saidpoint being north 84 degrees 10 minutes west a distance of330
feetfrom the southeast corner of the tract of landformerly owned by Henry and
Ella Miles; thence north 05 degrees 50 minutes eastfor a distance of291 feet to
an ironpin; thence north 84 degrees 10 minutes westfor a distance of150feet to
an ironpin; thence south 05 degrees 50 minutes westfor a distance of291 feet to
an ironpin; thence south 84 degrees 10 minutes eastfor a distance of 150feet to
thepoint ofbeginning, containing 1.002 acres.



The above-describedproperty is now more particularly describedas Tracts 1 and
2 on the Waiver of Subdivision of record in Plat Section "M," page 112, in
McCracken County Clerk's Office.

Being the same real property conveyed to McCracken County School District
Finance Corporation by deedfrom Board of Education of McCracken County,
Kentucky, datedDecember 9, 2010, ofrecord in DeedBook1202, Page 519 in the
McCracken County Clerk's Office.

TRACT II

Parcel 1

Being 21-1/2 acres off the north end of the R.M. Peyton tract lying on the
Mayfield and Metropolis Road in McCracken County, Kentucky, bounded as
follows: Beginning at the northwest corner of the tract; thence south 72-1/2
degrees east 98.16 poles with Peyton's and Nannie's line to the northeast corner
of the tract; thence south 17-1/2 degrees west 50.88 poles to a stake in the east
line; thence west across the tract to the center of the Mayfield and Metropolis
Road, a stake on the east right-of-way, 99.44poles; thence with the Mayfield and
Metropolis Roadnorth17-1/2 degreeseast 50.44poles to the beginning.

Parcel 2

Beginning at the northeast corner of a 21.5 acre tract, formerly referred to as
Peyton's tract and now belonging to Barkley, a stone in the corner offences;
thence north 72 degrees 20 minutes west and with the north line of the Peyton
(now Barkley) tract, a fence, for a distance of 1620feet to the center of the
Mayfield andMetropolis gravel road (now blacktopped); thence north 17 degrees
east with the center ofsaid road for a distance of268.72 feet to a point in said
road; thence south 72 degrees20 minutes east andparallel with thePeyton (now
Barkley) north line and along the southerly line of Giulliam 's tract (later Lettie
Anderson Miller ti'act), for a distance of 425.44feet to a stake; thence north 17
degrees east and along the easterly line ofthe Lettie Anderson Miller tract 124.26
feet, and continuing in the same direction along the easterly line of another tract
owned by Lettie Anderson Millerfor a distance of104.26, and continuing in the
same direction and along the easterly line of the Greendale subdivision for a
distance of1162feet, and same being the total distance of1290.72feet, and said
line beingparallel to the center line of the Mayfield and Metropolis gravel road
(now blacktopped) to a stake in Heddon's south line, a fence; thence south 72
degrees20 minutes east withHeddon's linefor a distance of2028feet to a corner
fence post, Heddon's southeast corner in Futrell 's line; thence south 17 degrees
10 minutes west and with Futtrell's line, a fence, 804 feet to an old rock in the
corner offences, being the corner to Futrell and Harris; thence continuing south



17 degrees 10 minutes west with Harris' line for a distance of 2108feet to the
property line of the Paducah and Hinkleville Road (now U.S. Highway 60);
thence with the line of said road on a curve to the right 170feet to a point, a
straight line between the last two named points hearing north 85 degrees 20
minutes west; thence continuing with said road north 82 degrees 30 minutes west
(on a tangent) 670 feet to Miles' southeast corner; thence with Miles' and
Peyton's (now Barkley's) east line, a fence, north 16 degrees 10 minutes east
1263feet to the beginning, and said tract containing 109.2 acres according to a
survey by HG. Davis on December 12, 1946.

LESS AND EXCEPT the property conveyed to Bennett J. Atkinson and Wife,
Margaret Atkinson, to George B. Allen and wife, Louise F. Allen, by deed dated
June 9, 1961, and recorded in Deed Book 426, Page 210, in the McCracken
County Court Clerk's Office.

Being the same real property conveyed to McCracken County School District
Finance Corporation by deedfrom Board of Education of McCracken County,
Kentucky, datedDecember 9, 2010, of record in DeedBook1203, Page 519 in the
McCracken County Clerk's Office.



EXHIBIT "B"

Form of Memorandum of Lease and Deed of Easements

RECORDINGREQUESTED BY, AND
WHEN RECORDED RETURN TO:

Sullivan Mountjoy, Stainback & Miller, PSC
P.O. Box 727

Owensboro, Kentucky42302-0727
Attention: Tyson Kamuf

MEMORANDUM OF LEASE AND DEED OF EASEMENTS

THIS MEMORANDUM OF LEASE AND DEED OF EASEMENTS ("Memorandum of
Lease") is made and entered into effect as of the 24"" day of March, 2017, by and between
MCCRACKEN COUNTY, KENTUCKY, BOARD OF EDUCATION, having an address of
5347 Benton Road, Paducah, Kentucky 42003 ("Landlord/Grantor") and BIG RIVERS
ELECTRIC CORPORATION, anot-for-profit Kentucky corporation, with its principal offices at
201 Third Street, Henderson, Kentucky 42420 ("Tenant/Grantee").

TERM AND PREMISES. For and inconsideration ofthe execution ofthe Lease,
for the initial term of twenty-five (25) Lease Years and upon the provisions set forth in that
certain witten lease of even date herewith from Landlord/Grantor to Tenant/Grantee ("Lease"),
all ofwhich provisions are specifically made apart hereof as fully and completely as ifset out in
full herein, Landlord/Grantor leases to Tenant/Grantee and Tenant/Grantee leases from
Landlor^Grantor approximately 1/10 acre ofthose certain premises (the "Premises") described

Exhibit—A_ hereto, together with all rights of ingress and egress and all other rights
appurtenant to said Premises, all ofwhich rights are more particularly described inthe Lease.

2. In addition to and in connection with the leasehold interest granted to Tenant
pursuant to the Lease and for and in consideration ofthe execution ofthe Lease, Landlord grants
and conveys to Tenant and its successors and assigns the following permanent easements on,
about, above, over, under, through and across certain real property owned or controlled by
Landlord, which real property is more particularly described on Exhibit "B" hereto (the
"Remainder Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety ofthe horizontal space and the entirety of the vertical air space
lying above the surface ofthat portion ofthe Remainder Property for the benefit ofthe
Premises to the minimum degree necessary to protect Tenant's ability touse the Premises
for Solar Power Facilities (as defined inArticle VI ofthe Lease) and ina manner so as to



minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property; provided Landlord shall have the continued right to use the
Remainder Property for any uses existing as ofthe Effective Date ofthe Lease and any
newuses which do not interfere withTenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of
the Transmission Facilities (as defined inArticle VI ofthe Lease) at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall
not be unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be
deemed reasonable if such construction, installation, operation, use, maintenance, repair
or replacement unreasonably interferes with Landlord's use ofthe Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and
protection facilities around or about the Solar Power Facilities and/or to restrict access to
portions of the Remainder Property around or about any of the Transmission Facilities at
such locations and in such a manner as proposed by Tenant and approved by Landlord,
which approval shall not be unreasonably withheld, delayed or conditioned. Landlord's
disapproval shall be deemed reasonable if such construction, installation, operation, use,
maintenance, repair or replacement unreasonably interferes with Landlord's use of the
RemainderProperty.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top orotherwise control the growth ofany tree, shrub, plant orother
vegetation onorthat intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the
Premises by Tenant under this Lease; provided, however, that (i) Tenant shall provide
Landlord with no less than thirty (30) days' advance notice before conducting any such
actions, (ii) such actions shall be conducted to the minimum degree necessary to protect
Tenant's ability to use the Premises for Solar Power Facilities and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord the
reasonable fair market value of any timber removed fi:om the Remainder Property by
Tenant.

3- OPTION TO EXTEND TERM. Reference is particularly made to Article II of
the Lease wherein Tenant/Grantee is given the option to extend the term of the Lease on the
terms and conditions set forth therein for one (1) period of five (5) years.

4. USE. Reference is particularly made to Article VI of the Lease wherein
Tenant/Grantee is granted the right to use the Premises for the Solar Power Facilities as
described therein andfor anylawful purpose.



5- PURPOSE OF MEMORANDUM OF LEASE. This Memorandum of Lease is
prepared for the purposes of recording a notification as to the existence of the Lease but in no
way modifies the express and particularprovisions of the Lease.

6. CONSIDERATION STATEMENT. Landlord/Grantor and Tenant/Grantee
hereby certify that the consideration reflected herein is the full consideration for the Lease and
grant of easements.

7. PROPERTY TAX BILLS.

(a) The in-care-of name and address to which property tax bills for the
Premises for this and future years should be sent is: McCracken Coimty, Kentucky,
School Board, 5347 Benton Road, Paducah, Kentucky 42003.

(b) The in-care-of name and address to which property tax bills for the
Remainder Property for this and future years should be sent is: McCracken Coimty,
Kentucky, School Board, 5347 Benton Road, Paducah, Kentucky 42003.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized
representative to execute and deliver this Memorandum of Lease as of the day and year first
above written.

LANDLORD/GRANTOR:

MCCRACKEN COUNTY, KENTUCKY, BOARD
OF EDUCATION,

Name: OuinSutton

Title: Superintendent

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

Name: Mark Eacret

Title: Vice President Enerev Services



COMMONWEALTH OF KENTUCKY )
COUNTY OFMCCRACKEN )

SUBSCRIBED, SWORI^
March, 2017, by —^

Board of Education, Landlord/Grantor.

COMMONWEALTH OF KENTUCKY )
COUNTY OFHENDERSON )

OWLEDGED TO before me this day of
as

of McCracken County, Kentucky,

My commission expires: t*ii? //iifl'
Notary ID:_

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this day of
March, 2017, by Mark J. Eacret as Vice President Energy Services of Big Rivers Electric
Corporation, Tenant/Grantee.

Tyson Kamuf, Esq.
Sullivan,Mountjoy, Stainback & Miller, P.S.C.
100 St. Ann Street, P.O. Box 727
Owensboro, Kentucky 42302-0727

Notarv Public. ONotary Public,
My commission expires: 0 20
Notary ID: Si/ IfTl'J

THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:



EXfflBIT "A" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of Premises

TRACT I

Parcel 1

Beginning at a point on the north side of U.S. 60, also known as Hinkleville Road,
said point being the northwest corner of an intersection of a private road with
U.S. 60 and also the southeast corner of the tract of land owned by Henry and
Ella Miles on the northside ofHinkleville Road; thencefrom saidpoint north 17
degrees 30minutes easta distance of460feet to apoint; thence north 75 degi-ees
08 minutes west a distance of 600 feet to a point; thence south 17 degrees 30
minutes west a distance of 540feet to a point on the north side of Hinkleville
Road; thence south 84 degrees 10 minutes east a distance of 602feet to the point
of beginning, containing 7.13 acres according to a survey made of J. Maurice
Rouse on April 26, 1966.

THERE IS EXCEPTED, however, from the above described tract approximately
one acre ofland described as follows:

Beginning at a point common to and on the north right-of-way line of U.S.
Highway 60, saidpoint being north 84 degrees 10 minutes west a distance of330
feetfrom the southeast corner of the tract oflandformerly owned by Henry and
Ella Miles; thence north 05 degrees 50 minutes eastfor a distance of 291 feet to
an ironpin; thence north 84 degrees 10 minutes westfor a distance of 150feet to
an ironpin; thence south 05 degrees 50 minutes westfor a distance of291feet to
an ironpin; thence south 84 degrees 10 minutes eastfor a distance of150feet to
thepoint ofbeginning, containing 1.002 acres.

Parcel 2

Beginning at a point common to and on the north right-of-way line of U.S.
Highway 60, said point beingnorth 84 degrees 10 minutes west a distance of330
feet from the southeast corner ofthe tract of landformerly owned by Henry and
Ella Miles; thence north 05 degrees 50 minutes eastfor a distance of 291 feet to
an ironpin; thence north 84 degrees 10 minutes westfor a distance of150feet to
an ironpin; thencesouth 05 degrees 50 minutes westfor a distance of291feet to
an ironpin; thence south 84 degrees 10 minutes eastfor a distance of150feet to
the point ofbeginning, containing 1.002 acres.

The above-describedproperty is now moreparticularly described as Tracts 1 and
2 on the Waiver of Subdivision of record in Plat Section "M," page 113, in
McCracken County Clerk's Office.



Being the same real property conveyed to McCracken County School District
Finance Corporation by deed from Board of Education of McCracken County,
Kentucky, dated December 9, 2010, ofrecord in Deed Book 1203, Page 519 in the
McCracken County Clerk's Office.

TRACTn

Parcel 1

Being 31-1/2 acres off the north end of the R.M. Peyton tract lying on the
Mayfield and Metropolis Road in McCracken County, Kentucky, bounded as
follows: Beginning at the northwest corner of the tract; thence south 72-1/2
degrees east 98.16 poles with Peyton's and Nannie's line to the northeast corner
of the tract; thence south 17-1/2 degrees west 50.88 poles to a stake in the east
line; thence west across the tract to the center of the Mayfield and Metropolis
Road, a stake on the east right-of-way, 99.44poles; thence with the Mayfield and
Metropolis Road north 17-1/2 degrees east 50.44poles to the beginning.

Parcel 2

Beginning at the northeast corner of a 31.5 acre tract, formerly referred to as
Peyton's tract and now belonging to Barkley, a stone in the corner offences;
thence north 73 degrees 30 minutes west and with the north line of the Peyton
(now Barkley) tract, a fence, for a distance of 1620 feet to the center of the
Mayfield and Metropolis gravel road (now blacktopped); thence north 17 degrees
east with the center ofsaid roadfor a distance of 368.72feet to a point in said
road; thence south 73 degrees 30 minutes east and parallel with the Peyton (now
Barkley) north line and along the southerly line of Giulliam's tract (later Lettie
Anderson Miller tract), for a distance of 435.44feet to a stake; thence north 17
degrees east and along the easterly line ofthe Lettie Anderson Miller tract 124.36
feet, and continuing in the same direction along the easterly line ofanother tract
owned by Lettie Anderson Millerfor a distance of104.36, and continuing in the
same direction and along the easterly line of the Greendale subdivision for a
distance of1162feet, and same being the total distance of1390.72feet, and said
line being parallel to the center line of the Mayfield and Metropolis gravel road
(now blacktopped) to a stake in Heddon's south line, a fence; thence south 73
degrees 30 minutes east with Heddon 's linefor a distance of2028feet to a corner
fence post, Heddon's southeast corner in Futrell 's line; thence south 17 degrees
10 minutes west and with Futtrell's line, a fence, 804 feet to an old rock in the
corner offences, being the corner to Futrell and Harris; thence continuing south
17 degrees 10 minutes west with Harris' line for a distance of 2108 feet to the
property line of the Paducah and Hinkleville Road (now U.S. Highway 60);
thence with the line of said road on a curve to the right 170 feet to a point, a



straight line between the last two named points bearing north 85 degrees 20
minutes west; thence continuing with said road north 82 degrees 30 minutes west
(on a tangent) 670 feet to Miles' southeast corner; thence with Miles' and
Peyton's (now Barkley's) east line, a fence, north 16 degrees 10 minutes east
1263feet to the beginning, andsaid tract containing 109.2 acres according to a
survey by KG. Davis on December 12, 1946.

LESS AND EXCEPT the property conveyed to Bennett J. Atkinson and Wife,
Margaret Atkinson, to George B. Allen and wife, Louise F. Allen, by deeddated
June 9, 1961, and recorded in Deed Book 426, Page 210, in the McCracken
County Court Clerk's Office.

Being the same real property conveyed to McCracken County School District
Finance Corporation by deedfrom Board of Education of McCracken County,
Kentucky, dated December 9, 2010, ofrecordinDeedBook 1203, Page 519 in the
McCracken County Clerk's Office.



EXHIBIT "B" TO MEMORAIVDUM OF LEASE ANDDEED OF EASEMENTS

Description of the Remainder Property

There is no RemainderProperty.



Confidential

GROUND LEASE

BETWEEN

MARSHALL COUNTY FISCAL COURT, AS LANDLORD

AND

BIG RIVERS ELECTRIC CORPORATION, AS TENANT

PROPERTY LOCATED AT

596 U.S. Highway 68 West
Benton, KY 42025

September 20, 2016



Confidential
GROUND LEASE

THIS GROUND LEASE (this "Lease") is made and entered into as of the Effective Date
(as defined in Section 17.15 below) by and between Marshall County Fiscal Court, having an
address of 1101 Main Street, Benton, KY 42025 ("Landlord") and BIG RIVERS ELECTRIC
CORPORATION, a not-for-profit Kentucky corporation, with its principal offices at 201 Third
Street, Henderson, Kentucky 42420 ("Tenant").

ARTICLE I

DEMISE OF PREMISES

Forandin consideration of the covenants andagreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged.
Landlord hereby leases to Tenant and Tenant hereby leases fi:om Landlord, upon the following
terms and conditions, approximately two (2) acres of land (the "Land") lying and being in
Marshall County, Kentucky, and being more particularly described on Exhibit "A" attached
hereto and by this reference made a part hereof, together with all rights, easements and
appurtenances pertaining thereto. The Land,all improvements nowor hereafter locatedthereupon,
and the appurtenances pertainingthereto are hereinaftercollectivelyreferredto as the "Premises".

ARTICLE II

LEASE TERM

2.1 Term. The term of this Lease (including any Option Term, the "Term") shall
commence on the Effective Date hereof and shall terminate at the end of the twenty-five (25*^)
Lease Year. For purposes of this Lease, the term "Lease Year" shall mean the period beginning
on the Effective Date andending on the second December 31 following the Effective Date(unless
the Effective Date is January 1 in which case the first Lease Year shall end on the first December
31 following such Effective Date) and each 12-month period commencing on each January 1
thereafter. The parties shall execute a written statement settingforth (i) the date of expiration of
thisLeasepromptlyafterthe sameshallhavebeenascertained, and(ii) the OptionTerm(asdefined
in Section2.2hereoQ andnoticedatesin accordance withSection2.2hereof, but the enforceability
of this Lease shall not be affected if either party fails or refuses to execute such statement.

2.2 Extension Option. Tenant shall have one (1) option, entitling Tenant to extend the
Term for a period oftwenty-five (25) years (the "Option Term") on the same terms and conditions
then in effect, except as expressly otherwise provided herein. Tenant may exercise any such
extension optionby writtennotice to Landlord not less than six (6) months prior to the expiration
ofthe Term; provided, however, that ifTenant shall fail to give any such notice within the aforesaid
time limit. Tenant's right to exercise its option shall nevertheless continue until thirty (30) days
after Landlordshall have givenTenantnotice of Landlord's electionto terminatesuch option,and
Tenant may exercise such option at any time prior to the expiration ofsuch thirty (30) day period.
The parties intend to avoid forfeitureofTenant's ri^ts to extend the Term under any OptionTerm



Confidential
set forth in this Section2.2 through failure to give notice of exercise thereof within the time limits
prescribed. Accordingly, if Tenant shall fail to give notice to Landlord of Tenant's election to
extendthe TermforanyOption Termand Landlord shallfail to givenoticeto TenantofLandlord's
election to terminate Tenant's right to extend this Lease under the option applicable thereto, then
and so often as such event shall occur, the Term shall be automatically extended from month to
month upon all of the terms and conditions then in effect, subject to Tenant's right under such
option to extend theTerm fortheremainder of theOption Termcovered thereby andto Landlord's
right to place the thirty (30) day limit on such option by notice in the manner provided in this
Section 2.2.

2.3 Surrender. Upon the expiration of the Term or termination of the Lease, Tenant
shallsurrender to Landlord the Premises free and clearof all liens andsecurityinstruments created
by Tenant. Landlord shall have the option to retain any or all improvements remaining on the
Premises upon the expirationor termination of the Lease, including structures, furniture, fixtures
and equipment, systems and otherproperty. Landlord shall notifyTenant within thirty(30) days
after the expiration or terminationofthe Lease ofall improvements the Landlord wishes to retain.
Title to all such improvements retained by Landlordshall automatically pass to Landlord without
the necessity of the execution of any instrument of conveyance. Tenant shall remove all other
improvements in accordance with Section 22.3 hereof.

ARTICLE III

RENT

3.1 Rent.

(a) Tenant covenants and agrees to pay Landlord at the above referenced address, or
such otherplace as Landlord shall designatein writing,rental for the Premises (the "Rent") in the
amount of $0.00 per annum, payable in equal monthly installments on the first day of each and
every calendar month during die Term hereof.

(b) The Rent shall be proportionately reduced for any partial month during the Term.

(c) If any party to whom Tenant shall not then be paying rent under this Lease shall
demand payment ofrent from Tenant, alleging his or its right to receive such rent or other amount
as a result ofa transfer ofLandlord's interest in this Lease or for any other reason, or ifconflicting
demands are made on Tenant concerning the payment of rent by parties comprising Landlord,
Tenant shall not be obligated to honor such demand unless Tenant shall receive written instructions
to do so from the person to whom Tenant shall then be paying rent or shall otherwise receive
evidence satisfactory to Tenant of the right of the person making the demand. The withholding of
Rent, or any other amount payable by Tenant under this Lease, by Tenant pending the
determination of the right of the party making the demand shall not be deemed to be a default on
the part ofTenant.



4.1 Real Estate Taxes

Confidential
ARTICLE IV

TAXES

(a) If the Premises is a separate legal parcel that is separately assessed for the
purpose ofpaying all realestate taxes andassessments forbetterments and improvements thatare
levied or assessed by any lawful authority on thePremises ("Real Estate Taxes"), then from and
after the Effective Date, Tenant shall payall Real Estate Taxes on the Premises onorprior to the
lastday onwhich Real Estate Taxes can be paidwithout interest or penalty.

(b) Ifthe Premises is not separatelyassessed for Real EstateTaxes but is instead
part of a largertract owned by Landlord, Landlord shallpay allReal EstateTaxesassessed on such
larger tractwhendue andTenant shallreimburse Landlord for a portionof the RealEstate Taxes
based upon theproportion of the acreage of thePremises to the acreage of the larger tract.

(c) Real Estate Taxes shall not include the following: (i) income, intangible,
franchise, capital stock, estate orinheritance taxes ortaxes substituted fororinlieuoftheforegoing
exclusions; (ii) taxes on rents, gross receipts or revenues of Landlord from the Premises; or (iii)
any rollback, greenbelt or similar deferred taxes which are assessed after the EffectiveDate, but
relate to time periods prior to theEffective Datebyreason of a change inzoning, useorownership.
Landlord shall be responsible for paying, without contribution from Tenant, all taxes and
impositions described in clauses (i) - (iii).

4.2 Personal PropertvTaxes. Tenant shall pay all personal property taxes assessedon
Tenant's personal property on the Premises. IfLandlordhas paid any such tax in the first instance,
as required by the applicable taxing authority. Tenant shall reimburse Landlord upon Tenant's
receiptofpaid invoices for suchtaxes,providedthat Landlord shallgiveTenantnoticeof anysuch
tax prior to paying same.

4.3 Proration ofTaxes: Tax Contests

(a) If the Term of this Lease shall terminate on any date other than the last day
of a tax fiscal year, the amount payable by Tenant during the tax fiscal year in which such
termination occurs shall be prorated on the basis which the number of days from the
commencement of said tax fiscal year to and including said termination date bears to 365. A
similar proration shall be made for the tax fiscal year in which Tenant's obligation to pay Real
Estate Taxes first arises.

(b) Landlord shall furnish Tenant with copies ofall real estate tax bills as to the
Premises promptly upon receipt thereof and in sufficient time to allow Tenant to determine
whether or not to contest any increase in Real Estate Taxes. IfTenant desires to contest such tax
increase. Tenant shall promptly notify Landlord and Tenant shall have the right to do so, at its
expense. Any savings resulting from any such protest relating to Real Estate Taxes attributable to



Confidential
the Premises shall inure to the benefit ofTenant. Landlord shall fully cooperate with Tenant in
any such proceeding.

ARTICLE V

UTILITIES

5.1 Utilities. From and after the Effective Date, Tenant shall pay the applicable utility
companies orgovernmental agencies for any and all utilities consumed onthe Premises byTenant
during the Term. Landlord shall not take or permit any person claiming under Landlord to take
any action which shall interrupt or interfere withanyutilityservice to the Premises.

ARTICLE VI

USE; COMPLIANCE WITH LAWS AND ASSIGNMENT; GRANT OF EASEMENTS

6.1 Use. The rights granted to Tenant in this Lease permit Tenant, without limitation,
to construct, erect, install, operate, maintain, reinstall, enhance, replace, relocate andremove, fi-om
time to time, the Solar Power Facilities (as defined below) on the Premises or for any lawful
purpose. The"Solar PowerFacilities" shall include, without limitation, thefollowing:

(a) meteorological and solar measuring equipment, including, but not limited
to, insolationmonitoring towers and all necessary and proper appliances and fixtures for use in
connection with said towers, to determme the feasibility of solar energy conversion on the
Property, on adjacent property or elsewhere;

(b) solar panels, inverters, steel racking, foundations and concrete pads, support
structure, footings, anchors, fences and other fixtures and facilities, maintenance, security, office
and/or guest facilities, staging areas for the assembly of equipment, power generation facilities to
be operated in conjunction with large solar installations, control buildings, laydown areas, crane
pads, and related facilities and equipment;

(c) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support structures or underground, and one or more substations or interconnection or
switching facilities fi-om which Tenant may interconnect to a utihty transmission system or the
transmission system of another purchaser of electrical energy (collectively, "Transmission
Facilities"), together with the appropriate rights ofway on, along, in and under the Premises; and

(d) any other improvements, including, wifiiout limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably del-ermines are
necessary, useful or appropriate to accomplish any ofthe foregoing.

6.2 Grant of Easements. In addition to and in connection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided in Section 6.1 above.
Landlord hereby grants and conveys to Tenant and its successors and assigns the following

4
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easements (collectively, the "Easements") on, about, above, over, under, through and across any
adjacent real property to the Premises owned or controlled by Landlord (the "Remainder
Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over theentirety ofthehorizontal space and theentirety ofthevertical airspace lyingabove
the surface of that portion of the Remainder Property for the benefit of the Premises to the
minimum degree necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's useoftheRemainder Property; provided Landlord shall have thecontinued right touse
the Remainder Property for anyuses existing as of the Effective Dateandanynewuseswhich do
not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities atsuch locations andinsuch amanner asproposed byTenant and approved
by Landlord, which approval shall not be unreasonably withheld, delayed or conditioned.
Landlord's disapproval shall be deemed reasonable if such construction, installation, operation,
use, maintenance, repair or replacement unreasonably interferes with Landlord's use of the
Remainder Property.

(c) The non-exclusive easementover the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facilities around or about the Solar Power Facilities and/or to restrict access to portions of the
Remainder Property around or about any of the Transmission Facilities at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or replacement
unreasonably interferes with Landlord's use of the Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could obstruct,
interferewith or impair the Solar Power Facilitiesor the intendeduses of the Premises by Tenant
underthis Lease; provided, however, that (i) Tenantshallprovide Landlordwithno less than thirty
(30) days' advance notice before conductiag any such actions, (ii) such actions shall be conducted
to the minimum degree necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's use of the Remainder Property(asdefinedbelow) and (iii)Tenant shallpayto Landlord
the reasonable fair market value of any timber removed from the Remainder Propertyby Tenant.

The Easements granted by Landlord in this Agreement are easements appurtenant to the
Premises, and the easements and other ri^ts granted to Tenant herein are for the benefit ofTenant
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and its successors and assigns, as owner of the Solar Power Facilities. The Easements shall be
memorialized in the Memorandum referred to in Section 17.3 below.

6.3 Assignment and Subletting.

(a) Except as provided in Section 6.3(b) hereof, Tenant shall not assign this Lease or
sublet all or any portion of the Premises without Landlord's prior written consent. In the event
Landlord and any assignee or sublessee modify or amend this Lease without Tenant's consent.
Tenant's liability hereunder shall notbe increased, but instead shall continue as it existed priorto
such modification or amendment. Tenant shall be entitled to any and all rent and other
considerationrelating to any such subleasing or assignment.

(b) Notwithstanding any other provision of this Lease to the contrary. Tenant may,
without the written consent of Landlord and without relieving itself from liability hereunder,
assign, transfer, mortgage or pledge this Lease to create a security interest for the benefit of the
United States of America, acting through the U.S. Department of Agriculture's Rural Utilities
Service ("RUS"), or other secured party (directly or through an indenture trustee or other collateral
agent; collectively, including such indenture trustee or other collateral agent, a "Secured
Party"). Thereafter, a Securedparty, without the written consent of Landlord, may (i) cause this
Lease (andall obligations hereunder) to be sold, assigned, transferred or otherwise disposed of to
a thirdpartypursuant to the termsgoverning suchsecurityinterest, or (ii) ifRUSfirst acquires this
Lease pursuant to 7 U.S.C. § 907 or if any other Secured Party otherwise first acquires this Lease,
sell, assign, transfer or otherwise dispose of this Lease (and all obligations hereunder) to a third
party; provided, however, that in eiAer case (A) Tenant is in default of its obligations that are
secured by such security interest and that the applicable Secured Party has given Landlord written
notice of suchdefault; and (B) the applicable Secured Party has givenLandlordnot less than thirty
(30) days' prior writtennotice of its intentionto sell, assign, transfer or otherwisedispose of this
Lease (and all obligations hereunder) indicating the identity of the intended third-party assignee
or purchaser..

6.4 Compliance with Requirements.

(a) Subject to the terms of Article XIX below applicable to Hazardous
Substances, Tenant shall, at Tenant's own cost and expense, comply with all Requirements. The
term "Requirements" shall mean all requirements of all laws, orders, ordinances, rules and
regulations of federal, state, county and municipal authorities and of any certificate ofoccupancy
or other direction issued pursuant to law by any public officer or officers, which shall relate to the
Premises or the use, occupancy or control thereofor the conduct ofany business thereon, including
those relating to or which necessitate structural changes or improvements or alteration, repair or
removal ofany improvements on any part of the Premises.

(b) Tenant shall have the right, at its own cost and expense, to contest or review
by legal proceedings the validity, legality or applicability of any Requirement, and during such
contest. Tenant may refrain from complying therewith, provided that such compliance may be
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deferred only if (i) neither Tenant nor Landlord will thereby be subjected to civil or criminal
liability for failure to comply therewith and (ii) compliance may be so deferred without the
incurrence of any lien, charge or liability of any kind against the Premises or any interest therein
or part thereof, and (iii) Tenant prosecutes the contest in good faith and with due diligence. Tenant
does hereby agree to indemnify and hold Landlord and the Premises harmless from any loss or
damage (including but not limited to attorneys' fees and expenses, penalties, interest and court
costs) occasioned by any violation of or failure to comply with any Requirement.

ARTICLE VII

MAINTENANCE AND REPAIRS

7.1 Tenant's Repairs. All development and construction on and to the Solar Power
Facilities and the Transmission Facilities and all maintenance, repair and other work with respect
thereto required hereunder shall be Tenant's sole responsibility and Landlord shall have no
obligation with respect thereto, except as may be specifically otherwise set forth herein.

7.2 Alterations. Tenant shall have the right, at its sole cost, responsibility, and expense,
to make at any time and from time to time, alterations to the Premises (including the construction
and installation from time to time ofone or more signs) without obtaining Landlord's consent, and
to raze or demolish any existing improvements and construct other improvements on the Premises,
so long as Tenant complies with the requirements of all Requirements and Approvals. Landlord
shall cooperate with Tenant and shall execute all instruments necessary or appropriate to obtain all
Approvals to make such alterations and improvements from the applicable governmental
authorities to satisfy the Requirements. Without limiting the generality of the foregoing. Tenant
shall have the right to install one or more sets of satellite receiving equipment or the like on or
near the Premises.

7.3 Fixtures. Except as provided in Section 2.3 hereof, any trade fixtures, furniture,
equipment and other personal property that Tenant places or installs in the Premises at its expense
prior to or during the Term hereof shall remain Tenant's property and may be removed by Tenant.

ARTICLE VIII

INSURANCE

8.1 Tenant's Insurance. From and after the Effective Date, Tenant shall maintain the
following insurance coverages:

(a) commercial general liability insurance, including, but not limited to
contractual liability, covering the Premises with minimum limits of two million dollars
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($2,000,000.00) combined single limitperoccurrence andin theaggregate asapplicable forbodily
injury, personal injury or property damage;

(b) workers' compensation or similar coverage for the benefit of Tenant's
employees, if any;

(c) "special form" property insurance on the Premises and on the betterments
and improvements to the Premises whether made by Landlord or Tenant, in an amount not less
than the replacement cost thereof.

Notwithstanding anything to the contrary contained herein. Tenant shall have the right to
self-insure all or any part of any of said insurance coverages, in Tenant's sole discretion, so long
as Tenant maintains a net worth ofnot less than ten million dollars ($10,000,000.00).

8.2 Insurance Certificates. All ofthe foregoing insurancepolicies required pursuant to
Section 8.1 abovewill be written with companies ofrecognizedstandmgand will provide that the
party named as an additional insured shall be given a minimxun of ten (10) days writtennotice by
any such insurance company prior to the cancellation, termination or alteration of the terms or
limits of such coverage. The insuringparty will deliver to the other party copies of the foregoing
insurance policies or certificates thereofwithin thirty (30) days ofthe Effective Date and evidence
of all renewals or replacements of same not less than ten (10) days prior to the expirationdate of
such policies. All such policies may be maintained Tinder a "blanket insurance policy" of the
insuring party (or by self-insurance as to Tenant, as aforesaid).

8.3 Mutual Release: Waiver ofSubrogation. Landlord and Tenant hereby each release
the other party and anyone claiming through or under the other party by way of subrogation or
otherwise fi-om any and all liability for any insured loss of or damage to Premises or Tenant's
personal property, whether caused by the negligence or fault of the other party. In addition,
Landlord andTenant shall cause any insurancepolicy carried by them insuring the Premises or the
contents thereof to be written to provide that the insurer waives all rights of recovery by way of
subrogation against the other party hereto in connection with any loss or damage covered by the
policy.

8.4 Mutual Indemnification. Tenant shall indemnify, defend and hold Landlord
harmless firom and against any claims, damages,losses, and reasonable expensesincludmgbut not
limited to reasonable attorney's fees and expenses which may result from the willful or negligent
act or omission of Tenant, its employees, agents or representatives. Landlord shall indemnify,
defend, and hold Tenant harmless from and against any claims, damages, losses and reasonable
expenses, including but not limited to, reasonable attorney's fees and expenses which may result
from Landlord's breach of its obligations or representations set forth in this Lease or from any act
or omission by Landlord, its employees, agents or representatives.

ARTICLE DC

DAMAGE OR DESTRUCTION
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9.1 Damage and Destruction to Premises. If any of the Solar Power Facilities are
damaged or destroyed duringthe Term (or anyOptionTerm)by a casualty loss, Tenantshallhave
the right, in its sole and absolute discretion, to either (i) rebuild and restore same at its expense
(and have full use of and right to apply any available insurance proceeds to such rebuilding and
restoration), or (ii) terminate this Lease, without penalty, upon written notice to Landlord.

ARTICLE X

EMINENT DOMAIN

10.1 Entire or Partial Termination. If the whole or any part of the Premises shall be
taken or condemned by any competent authority for any public use or purposes during the Term
ofthis Lease, Tenant shall have the ri^t, in its sole and absolute discretion, to either (i) terminate
this Lease, withoutpenalty, upon writtennotice to Landlord, or (ii) in the event of a takingof less
than all of the Premises, continueunder this Leasewith respect to the portion of the Premisesnot
taken, with all payments due under this Lease to be equitably adjusted to reflect the reduction in
the usable size of the Premises. As provided herein. Tenant reserves the right to claim and
prosecute its claim in all appropriate courts and agencies for any award or damages based upon
loss, damage or injury to its leasehold interest (as well as relocation and moving costs). In
consideration ofTenant's payment for all the cost of construction of the Solar Power Facihties on
the Premises, Landlord hereby assigns to Tenant all claims, awards and entitlements relating to
Tenant's interest in the Premises and the Solar Power Facilities arising from the exercise of the
power of condemnation or eminent domain.

10.2 Notice ofCnndemriation- In the event any action is filed to condemn the Premises,
the Solar Power Facilities or Tenant's leasehold estate or any part thereof by any public or quasi-
public authorityunderthe powerof eminentdomainor in the eventthat an action is filedto acquire
the temporary use of the Premises, the Solar Power Facilities or Tenant's leasehold estate or any
part thereto, or in the event that action is threatened or any public or quasi-public authority
communicates to Landlord or Tenant its desireto acquire the temporaryuse thereof, by a voluntary
conveyanceor transfer in lieu ofcondemnation, either Landlordor Tenant shall give prompt notice
thereof to the other. Landlord and Tenant shall each have the ri^t, at its own cost and expense,
to represent its respective interest in each proceeding, negotiation or settlement with respect to any
taking or threatened taking. No agreement, settlement, conveyance or transfer to or with the
condemning authority affecting Tenant's leasehold interest shall be made without the consent of
Tenant.

ARTICLE XI

SELF HELP

11.1 Self Help. If either Landlord or Tenant (i) defaults in the performance of any
obligation imposed on it by this Lease; (ii) breaches any warranty set forth in Article XX hereof;
or (iii) makes a representation in Article XX hereof which is or becomes inaccurate, and such
defaulting or breaching party or such party which made the inaccurate representation (any such
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party being referred to herein as a "Defaulting Party") does not cure such default, breach or
inaccuracy within thirty (30) days after written notice from theother party specifying the default,
breach orinaccuracy (ordoes notwithin said period commence and diligentlyproceed tocure such
default), the other party, without waiver oforprejudice to any other right orremedy it may have,
shall have the right atanytime thereafter tocure such default, breach orinaccuracy fortheaccount
oftheDefaulting Party, and theDefaulting Party, within ten (10) days ofthereceipt of a statement
therefor, shall reimburse the other party for any amount paid and any expense or contractual
liability so incurred. Any sum notpaid when due shall accrue interest thereafter at a rate equal to
the lesser of(i) the rate announced bythe Wall Street Journal from time totime asthe"prime rate"
plus 2%perannum or (ii) thehighest rate permitted by law(the interest rate determined hereby is
referred to as the"Interest Rate"). In the event of an emergency, or where necessary to prevent
injury to persons or damage to Premises, either party may cure any such default, breach or
inaccuracy by the otherpartybefore the expiration of &e cureperiod set forth above, with such
written or oral notice to the other party as is appropriate under the circumstances. In the event
Landlordfails to pay Tenant any sum due to Tenant pmsuant to this Section 11.1 within such ten
(10) dayperiod. Tenant shall be entitled thereafter to offset theamounts owed byLandlord against
Rent due hereunder.

ARTICLE XII

DEFAULT

12.1 Remedies Upon Tenant's Default. In the event Tenant shall at anytime fail to pay
Rent or other monetary amounts herein required to be paid by Tenant and such failure shall
continue after thirty (30) days written notice from Landlord, or Tenant shall fail to observe or
perform any of the other covenants and agreements required to be performed and observed by
Tenanthereunder and any such defaultshall continue for a period of thirty (30) days afterwritten
notice to Tenant andTenant shall not thereafter cure such default (or does not within saidperiod
commence and diligently proceed to cure such default), then Landlord shall be entitled at its
election, to exercise concurrently or successively, anyone or moreof the following ri^ts:

(a) to bring suit for the collection ofthe Rent or other amounts for which Tenant
maybe in default, or for the performance of any other covenantor agreement of Tenanthereunder,
all withoutentering into possessionof the Premises or terminatingthis Lease;

(b) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, tore-enter thePremises withprocess of lawandtakepossession thereof, without thereby
tenninating this Lease, and thereupon Landlord may expel all persons and remove all property
therefrom, without becoming liable therefor, and relet the Premises and receive the rent therefrom,
applyingthe samefirst to the paymentof the reasonable expensesofsuchre-entry, and then to the
paymentof themonthlyrental accruing hereunder, with the balance,ifany, to be held by Landlord
for application againstfutureRent duehereunder. In such event. Landlord shallhave the duty and
obligation to mitigate said damage. The commencement and prosecution of any action by
Landlordin forcible entry and detainer, ejectment or otherwise,or the appointment of a receiver,
or any execution of any decree obtained in any action to recover possession of the Premises, or

10



Confidential
anyre-entry, shallnot be construed as an electionto terminate this LeaseunlessLandlord shall, in
writing, expressly exercise its election to declare the Term hereunder ended and to terminate this
Lease, and, unless this Lease be expressly terminated, suchre-entry or entryby Landlord, whether
had or taken under summary proceedings or otherwise, shall not be deemed to have absolved or
discharged Tenant from any of its obligations and liabilities for the remainder ofthe Term of this
Lease.

(c) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to terminate this Lease, re-enterthe Premisesand take possession thereof. In the event
Landlord shall elect to terminate this Lease, all rights and obligations of Tenant, and of any
permitted successors or assigns, shall cease and terminate, ex:cept that Landlord shall have and
retain full right to sue for and collect all Rent of which Tenant shall then be in default and all
damages to Landlord by reason of anysuch breach. In such event. Landlord shall have the duty
and obligation to mitigate said damage. Tenant shall surrender and deliver up the Premises to
Landlord and upon any default by Tenant in so doing. Landlord shall have the right to recover
possession by summary proceedings or otherwise and to apply for the appointment of a receiver
and for other ancillary relief in such action, provided that Tenant shall have fifteen (15) days'
writtennoticeafter such application may have been filed and before any hearing thereon. In such
event. Landlord shallagainhaveand enjoythe Premises, ftilly andcompletely, as ifthis Leasehad
never beenmade. Tenant hereby expressly waives any andall rights of redemption granted by or
under any present or future laws in the event of Landlord's obtainingpossession of the Premises
by reason ofthe breach or violation by Tenant ofany ofthe covenants and conditions in this Lease
contained.

12.2 Remedies Upon Landlord's Default. In the event that Landlord shall at any time
be in default in the observance or performance of anyof the covenants andagreements required to
be performed andobserved by Landlord hereunder and anysuchdefault shallcontinue for aperiod
of thirty (30) days after written notice to Landlord and Landlord shall not thereafter cure such
default (or does not within said period commence and diligently proceed to cure such default).
Tenant shall be entitled at its election, in addition to all remedies otherwise provided in this Lease
and otherwise available at law or in equity under the laws ofthe United States or the State in which
the Premises is located:

(a) to bring suit for the collection of any amounts for which Landlordmay be
in default, or for the performance of any other covenant or agreement devolvingupon Landlord,
without terminating this Lease, and/or

(b) to terminate this Lease upon thirty (30) days written notice to Landlord
without waiving Tenant's rights to damages for Landlord's failure to perform its obligations
hereunder. In the event Tenant shall elect to terminate this Lease, all rights and obligations of
Tenant, and of any permitted successors or assigns, shall cease and terminate, except that Tenant
shallhave andretain full right to sue for and collect all amounts for the payment ofwhich Landlord
shall then be in default and all damages to Tenant by reason of any such breach.

11
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12.3 Remedies Cumulative. In the event that eitherLandlord or Tenant commences any

suit for the collection of any amounts for which the other party may be in default or for the
performance of anyothercovenant or agreement hereunder, theotherpartyshallpayallreasonable
attomeys' fees (as determined by a court of law) and other reasonable expenses incurred by the
prevailing party enforcing such obligations and/or collecting such amounts, plus interest thereon
at the Interest Rate. All remedies of Landlord and Tenant herein created or remedies otherwise
existingat lawor in equityare cumulative andthe exercise ofone or morerightsor remedies shall
not be taken to exclude or waive the right to the exerciseofany other,but in no event shall Landlord
have the rightto acceleraterental reservedhereunderwithoutoffsetting the fairmarketrental value
of the Premises for the balanceof the Term. All suchrights andremedies may be exercised and
enforced concurrently andwhenever and asoften as either Landlord orTenant shall, as applicable,
deem necessary.

ARTICLE Xlll

QUIET ENJOYMENT

Landlord covenants and warrants that Landlordis the true and lawful owner in fee simple
of the Premises subject only to Real Estate Taxes not yet due and payable and such other matters
as will not materially interfere with Tenant's ability to use and operate the Premises for the
purposes permittedby this Lease (the "Permitted Exceptions") and has good right and full power
to let and lease the same. Without limitation of the foregoing, in no event shall Permitted
Exceptions include any monetary liens affecting the Premises. Landlord agrees that, contingent
upon Tenant's compliance with the terms of this Lease, Tenant shall quietly and peaceably hold,
possess and enjoy the Premises for the full Term ofthis Lease without anyhindrance or molestation
by any party whomsoever, and Landlord will defend the title to the Premises and the use and
occupancy of the same by Tenant against the lawful claims of all persons whomsoever, except
those claimingby or through Tenant, and will indemnify and hold Tenant harmless from any and
all losses, costs, expenses or liabilities due or attributable to a breach by Landlord ofthe warranties
set forth in this Article Xlll.

ARTICLE XIV

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

Tenant shall, upon the written request ofLandlord, subordinate this Lease to the lien ofany
mortgage upon the Premises, provided that the holder of any such mortgage ("Mortgagee") shall
enter into a written agreement reasonably satisfactory to Tenant providing that {i) in the event of
foreclosure or other action taken under the mortgage by Mortgagee, this Lease and the rights of
Tenant hereunder shall not be disturbed or diminished, but shall continue in full force and effect
so long as Tenant complies with the terms hereof; (ii) such Mortgagee shall permit insurance
proceeds and proceeds from condemnation awards to be used for any restoration and repair
required by Article IX or Article X of this Lease; and (iii) Tenant shall attom and recognize such
Mortgagee as Landlord hereunder. As used herein, "mortgage" shall include mortgages, deeds of
trust, deeds to secure debt or other similar instruments, and any modifications or extensions of
same.

12
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If Landlord sells, conveys or transfers its interest in the Premises or if anymortgagee of
Landlord succeeds to Landlord's interest through foreclosure or deedin lieu thereof, Tenantshall
attorn to such succeeding partyasitslandlord underthisLease promptlyuponanysuchsuccession,
provided that such succeeding partyassumes all of Landlord's duties and obligations under this
Lease.

ARTICLE XV

TRANSFERS BY LANDLORD

Landlord shall have the unfettered right to transfer its fee interest in the Premises from time
to time, but (i) no such transfer or sale ofLandlord's interest hereunder shall release Landlord from
any of its obligations or duties hereunder prior thereto and (ii) such transferee shall assume
Landlord's obligations under this Lease from and after the date of such transfer. Landlord shall
be released of any ongoing obligations hereunder from and afterthe dateof suchtransferuponthe
assumption of all such obligations and duties by the transferee of Landlord pursuant to a written
agreement reasonably satisfactory to Tenant.

ARTICLE XVI

FENCING

Tenant shall, at its sole cost, have the right to install fencing around all or any portion of
the Premises as Tenant deems necessary, in Tenant's sole and absolute discretion, provided that
any such fencing shall be aesthetically consistent with the park setting and shaft be similar in nature
to the fences currently in place at the park. Notwithstanding the foregoing, if Landlord has the
lawful right to egress or ingress over a portion of the Premises by easement or otherwise. Tenant
shaft reasonably cooperate with Landlord to build its fencing in such a manner as not to interfere
with Landlord's rights.

ARTICLE XVII

MISCELLANEOUS

17.1 Holding Over. In the event ofTenant's continued occupancy of the Premises after
the expiration of the Term, or any earlier termination provided or permitted by this Lease, such
tenancy shaft be from month-to-month. Aft covenants, provisions, obligations and conditions of
this Lease shaft remain in full force and effect during such month-to-month tenancy.

17.2 Non-Waiver ofDefault. No acquiescence by either party to any default by the other
party hereunder shaft operate as a waiver of its rights with respect to any other breach or default,
whether of the same or any other covenant or condition, nor shaft the acceptance of rent by
Landlord at any time constitute a waiver of any ri^ts of Landlord.

17.3 Memorandum of Lease and Deed of Easements. Concurrently with the full
execution and delivery of this Lease, Landlord and Tenant shaft execute in recordable form and

13
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Tenant shall then be entitled to immediately record (i) a memorandum or short form of the lease
evidenced by this Lease and (ii) the Easements, all of which shall be reasonably satisfactory in
form and substance to Tenant and Landlord (the "Memorandum") in the form of Exhibit "B".
Upon expiration or earlier termination of this Lease, Tenant will execute and record a termination
of suchMemorandum and a quitclaim deed to Landlord of all of Tenant's ri^t, title and interest
in and to the Easements, and in the event of a termination with respect to less than all of the
Premises, only as to that portion ofthe Premises or those Easements which are terminated.

17.4 Notice. Any notice or consent required to be given by or on behalf of any party
hereto to any other party shall be in writing and sent by (i) registered or certified mail, return
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(iii) delivered by facsimile, with a copydeliveredby the methodspecifiedin item (ii) abovewithin
three (3) days of such facsimile, addressed as follows:

If to Landlord: Marshall County Fiscal Court
1101 Main Street

Benton, KY 42025
Fax

If to Tenant: Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Fax:

and

Fax:

or at such other address or facsimile number as may be specified from time to time in writing. All
such notices hereunder shall be deemed to have been given on the date of delivery or the date
marked on the return receipt unless delivery is refused or cannot be made because of any incorrect
address provided by the addressee, in which case the date of postmark shall be deemed, the date
notice has been given. In the case of notices delivered by facsimile, notice shall be deemed to
have been given at the time of receipt set forth on the confirmation generated by the transmitting
facsimile machine, provided that a copy of such notice is delivered to the receiving party by the
method specified in item (ii) above within three (3) days of such facsimile delivery.

17.5 Successors and Assigns. All covenants, promises, conditions, representations, and
agreements herein contained shall be binding upon, apply and inure to the parties hereto and their
respective heirs, executors, administrators, successors, and permitted assigns.

17.6 Time is of the Essence. Time is of the essence as to the performance of all of the
covenants, conditions, and agreements of this Lease.

14
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17.7 Partial Invalidity. If anyprovision of this Lease or the application thereof to any
person or circumstance shall to any extent be held invalid, then the remainder of this Lease or the
application of such provision to persons or circumstances other than those as to which it is held
invalidshall not be affectedthereby, and each provision of this Lease shall be valid and enforced
to the fullest extent permitted by law.

17.8 Interpretation. In interpreting this Lease in its entirety, the printed provisions of
this Lease and any additions written or typed thereon shall be given equal weight, and there shall
be no inference, by operation of law or otherwise, that any provision of this Lease shall be
construed against either party hereto.

17.9 Headings, Captions and References. The section captions containedin this Lease
arefor convenience only anddo not in anyway limit or amplify anytermor provisionhereof. The
use of the terms "hereof," "herexmder" and "herein" shall refer to this Lease as a whole, inclusive
of the Exhibits, except whennotedotherwise. The use of the masculine or neuter genders herein
shall include the masculine, feminine and neuter genders and the singular form shall include the
plural when the context so requires.

17.10 Brokerage Commissions. Each party represents and warrants to the other that no
real estate broker or agent (the "Broker") has been involved in the procurement of this Lease.
Landlord shall pay Broker a commission pursuant to a separate agreement between Broker and
Landlord,provided that this Lease is executed and not terminated pursuant to Article XVIII hereof.
Additionally, each ofTenant and Landlordrepresent and warrant that it has not retained any other
broker,nor otherwise created any claim for any brokerage or other compensation. Each party shall
indemnify and save the other party wholly harmless against any loss, cost, or other expense
incurredby such other party by reason ofany breach ofthe foregoing warranties, including without
limitation reasonable attomey's fees incurred by such other party to enforce the terms of this
indemnification.

17.11 Governing Law. This Lease shall be construed under the laws of the

Commonwealth ofKentucky.

17.12 Relationship ofParties. Nothing herein shall be construed so as to constitute a joint
venture or partnership between Landlord and Tenant.

17.13 Force Maieure. In the event that either party shall be delayed or hindered in, or
prevented fi*om, the performance ofany work, service, or other act required under this Lease to be
performed by the party and such delay or hindrance is due to strikes, lockouts, acts of God,
governmental restrictions, enemy act, civil commotion, fire or other casualty, or other causes of a
like nature beyond the control ofthe party so delayed or hindered, then performance ofsuch work,
service, or other act shall be excused for the period ofsuch delay and the period for the performance
of such work, service, or other act shall be extended for a period equivalent to the period of such
delay. In no event shall a lack of financing be deemed an unavoidable delay hereunder.
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17.14 Estoppel Certificates. Withintwenty(20) days afterthe request by eitherparty, the
otherparty agrees to deliver to the requesting party and to anypotential mortgagee, assignee or
purchaser of the requesting party's interest in the Premises an estoppel certificate, in form and
substance reasonably satisfactory to both parties, certifying that this Lease is vmmodified and in
full force and effect (or, if there have been modifications, whether same is in full force and effect
as modified, and stating the modifications); that, to the certifying party's reasonable knowledge
andbelief,thereareno defenses oroffsetsthereto (or stating thoseclaimed by the certifying party);
that there are no defaultsby the certifying party or, to the reasonable knowledge and behef of the
certifyingparty, on the part of the requestingparty (or, if such defaults exist, statingtheirnature);
and such other matters as the requestingparty may reasonably request; provided, however, that no
such estoppel certificate shall be deemed to amend or modify this Lease.

17.15 Effectiveness and Effective Date. The effectiveness of this Lease and the parties'
obligations hereunder are subject to the receipt of any required authorization, consent, order,
finding, decision or other action (an "Approval") ofthe Kentucky Public Service Commission, the
RUS, and any other governmental authority required to approve, authorize or consent to the
execution, delivery and performance of this Lease. The "Effective Date" of this Lease shall be
the date upon the parties' receipt of all required Approvals.

17.16 Grant of Easements. Tenant is hereby authorized to grant easements across, under
and over the Premises, for the installation, construction, maintenance, repair and replacement of
sewer and other utility lines, for rights of way and for other means of ingress and egress, and
Landlord covenants that Landlord will, upon request of any party to whom any such easement is
granted, join in the execution of such easements.

17.17 Time Periods. If the time period by which any right, option or election provided
under this Lease must be exercised, or by which any act required hereunder must be performed,
expires on a Saturday, Sunday or legal or bank holiday, then such time period shall be
automatically extended through the close ofbusiness on the next regularly scheduled business day.

17.18 Counterparts. This Lease may be executed in several counterparts, each of which
may be deemed an original, and all of such counterparts together shall constitute one and the same
instrument.

ARTICLE XVIII

TERMINATION OF LEASE

Notwithstanding that the Lease is in full force and effect as of the Effective Date, Tenant
shall have the right to terminate the Lease as follows:

18.1 Title.
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(a) Landlord covenants and agreesthat it shalllease the Premisesto Tenantfree

and clear ofall liens, encumbrances, and other exceptions to title except the Permitted Exceptions
(subject to Tenant's right to object thereto pursuant to subsection 18.1(b) below). Landlord shall
deliver to Tenant upon request an affidavit acceptable to Tenant and the title insurance company
selected byTenant (the "Title Company") stating that Landlord has sole and exclusive possession
ofthe Premises and stating, among other things which may bereasonably required byTenant and
the Title Company, that either (i) there have been no improvements, additions, alterations, repairs
or any changes of any kind whatsoever made to the Premises during the last four (4) months
unmediately preceding thedate of such affidavit (orsuch longer period during which construction
liens can befiled under applicable law) or(ii) if there have been any such improvements orrepairs,
that all lienors orpotential lienors inconnection with such improvements orrepairs have been paid
in full. Landlord agrees to cooperate in a reasonable manner with Tenant in satisfying those
requirements imposed by the Title Company which are typically satisfied by landlords as to
leasehold policies, including without limitation, proof of authority of Landlord to execute the
Lease and like matters.

(b) Tenant shall have until the expiration of the Inspection Period (as defined
below) to examine title to the Premises and obtain a survey thereof and notify Landlord of any
objectionable matter or defect which, in Tenant's sole and absolute discretion, affects the
insurability ofthe leaseholdtitle to the Premisesor which adversely affects the use ofthe Premises
in accordance with this Lease. In the eventLandlord is notified of any suchobjectionable matters.
Landlord agrees to promptlyemploycommercially reasonable efforts to procure a cure for same
(which shall include the payment of money with respect to any existing deeds to. secure debt,
mortgages, deeds of trust, liens or othermatters that canbe removed by the payment of money).
In the event, however. Landlord is unable through the exercise of such commercially reasonable
efforts to cureanyobjectionable matterprior to the Effective Date, thenat Tenant's option. Tenant
mayeither: (i) take leasehold title to the Premises despitethe existence of suchmatter,(ii)remove
such objectionable matter and offset the cost of such removal against Rent payablehereunder or
(iii) terminate this Lease, whereupon Tenant shall pay Landlord the sum of $100 as independent
consideration and this Lease shall be of no ftirther force or effect and neither party hereto shall
have any further liability to the other party.

18.2 Inspection Period. From and after the EffectiveDate, Tenant shall have the right
to enter upon the Premises for the purpose ofperforming such surveys, soil tests, environmental
tests, and other due diligenceactivities as Tenantmay desire, in its sole discretion. Tenantagrees
to indemnify, defend and hold Landlord harmless from and against any and all losses, claims,
costs, damages, and expenses incurred or suffered by Landlord in connection with Tenant's
inspection activities. In the event Tenant determines, in its sole and absolute discretion, that any
aspect of the Premises is not satisfactory for Tenant's use of the Premises or if Tenant desires to
terminate this Lease for anyreasonor for no reason.Tenantmay notify Landlordwithin thirty (30)
days after the Effective Date (the "Inspection Period") that Tenant is terminating this Lease,
whereupon Tenant shall pay Landlord the sum of$1GO as independent consideration and this Lease
shall be ofno further force or effect and neither party hereto shall have any further liability to the
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other party. Failure ofTenant toso notify Landlord prior tothe expiration ofthe Inspection Period
shall be deemed a waiver of such condition.

18.3 Development Period. The "Development Period" means theperiod commencing
on the day following the expiration date of the Inspection Period and, unless earlier terminated
pursuant to the terms of this Lease, expiring on the earlier of the following: (a)notice by Tenant
of termination of this Lease, (b) the receipt by Tenant of all Non-Appealable Entitlements
(heremafler defined) necessary to construct, own, and operate the Solar Power Facilities, or (e)
eighteen (18) months after commencement of the Development Period. As used herein, "Non-
Appealable Entitlements" means all applications, approvals, authorizations, consents, filings,
licenses, orders, permits or similar requirements imposed by anygovernment agency, or otherwise
required or deemed desirable by Tenant, in order to develop, install, construct, use, operate,
replace, relocate or maintain the Solar Power Facilities, including an executed power purchase
agreement and an intercoimection agreement, subject to the condition that all such entitlements are
no longer subject to appeal or challenge. During the Inspection Period and the Development
Period, Landlord shall reasonably cooperate with Tenant as necessary in complying with or
obtaming the Non-Appealable Entitlements. Tenant shall reimburse Landlord for its reasonable
and documented costs and expenses directly incurred by Landlord in connection with such
cooperation, to the extent Tenant has approved such expenses in advance in writing. Tenant may
notify Landlord prior to the expirationof the Development Period that Tenant is terminating this
Lease, whereupon Tenant shall pay Landlord the sum of $100 as independent consideration and
this Lease shall be of no further force or effect and neither party hereto shall have any further
liability to the other party. Failure of Tenant to so notify Landlord prior to the expiration of the
Development Period shall be deemed a waiver of such termination right.

ARTICLE XIX

HAZARDOUS SUBSTANCES

19.1 Landlord warrants and represents to Tenant that the Premises do not now nor have
they ever contained any Hazardous Substances (as defined in Section 19.2 below) or any fuel
storage tanks and that Landlord has not caused or permitted any such Hazardous Substances to be
released, discharged or deposited onto or within the bounds of the Premises. Landlord warrants
and represents further that (i) Landlord and/or the Premises are not subject to any existing,pending
or threatened investigation by any governmental authority under any applicable federal, state or
local law, regulation or ordinance pertaining to air and water quality, the handling, transportation,
storage, treatment, usage, or disposal of Hazardous Substances, air emissions, and other
environmental matters, (ii) any handling, transportation, storage, treatment, or use of Hazardous
Substances that has occurred on the Premises to date has been in compliance with all applicable
federal, state, and local laws, regulations and ordinances, and (iii) no leak, spill, release, discharge,
emission, or disposal ofHazardous Substances has occurred on the Premises to date.

19.2 "Hazardous Substances" for purposes ofthis Lease shall be interpreted broadly to
include, but not be limited to, any material or substance that is defined, regulated or classified
under federal, state, or local laws as: (a) a "hazardous substance" pursuant to section 101 of the
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Comprehensive Environmental Response, Compensation and LiabilityAct, 42 U.S.C. §9601(14),
section 311 of the Federal Water Pollution Control Act, 33 U.S.C. §1321, as now or hereafter
amended; (b) a "hazardous waste" pursuant to section 1004 or section 3001 of the Resource
Conservation and Recovery Act, 42 U.S.C. §§6903,6921, as now or hereafter amended; (c) a toxic
pollutant under section 307(a)(1) of the Federal Water Pollution Control Act, 33 U.S.C.
§1317(a)(l); (d) a "hazardous air pollutant" under section 112 of the Clean Air Act, 42 U.S.C.
§7412, as now or hereafter amended; (e) a "hazardous material" under the Hazardous Materials
Transportation Uniform Safety Act of 1990, 49 U.S.C. App. §1802(4), as now or hereafter
amended; (Q toxic or hazardous pursuant to regulations promulgated now or hereafter under the
aforementioned laws or any state or local counterpart to any of the aforementioned laws; or (g)
presenting a risk to human health or the environment under other applicable federal, state or local
laws, ordinances, or regulations, as now or as may be passed or promulgated in the future.
Hazardous Substances shall also mean any substance that after release into the environment and
upon exposure, ingestion, inhalation, or assimilation, either directly from the environment or
directly by ingestion through food chains, will or may reasonably be anticipated to cause death,
disease, behavior abnormalities, cancer, or genetic abnormalities. Hazardous Substances
specifically include, hut are not limited to, asbestos, polychlorinated biphenyls, radioactive
materials including naturally occurring radionuclides, petroleum and petroleum-based derivatives,
and urea formaldehyde.

19.3 If at any time Hazardous Substances are determined to be present on the Premises
(other than Hazardous Substance introduced by or on behalf of Tenant), Landlord shall take all
steps necessary to promptly remove or otherwise abate all such Hazardous Substances in
accordance with all rules, regulations and laws. Landlord shall use its best efforts not to materially
interfere with the conduct ofTenant's business during any such removal or abatement process. If
Tenant determines that Landlord is unable or unwilling to take such steps to correct the Hazardous
Substance condition and if Tenant determines in its reasonable judgment that said condition has
or will have a material negative impact upon the conduct of Tenant's business, then Tenant may
elect to (i) terminate this Lease without further liability to Tenant or (ii) expend such suihs as
Tenant reasonably determines are necessary to correct the condition and to offset said amounts
against the next rent and other charges due under this Lease, and in the case of either clause (i) or
(ii) hereof, upon giving Landlord at least thirty (30) days written notice of its intention to do so.
Notwithstanding the foregoing, if Landlord is able to demonstrate to Tenant's reasonable
satisfaction that Landlord is able to correct the Hazardous Substance condition within a reasonable

period of time and Landlord is diligently pursuing such correction. Tenant shall have no right to
terminate the Lease, but Tenant's Rent and other charges payable hereunder shall be equitably
reduced to take into account the economic loss to Tenant during the period ia which the Hazardous
Substance condition is being corrected. Nothing herein shall be deemed to limit any other rights
or remedies to which Tenant may be entitled by reason of the existence ofHazardous Substance.

19.4 Landlord further covenants and agrees to indemnify, protect and save Tenant
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys' and experts' fees
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and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Tenant and arising from orout ofany Hazardous Substances on, in, under oraffecting all
or anyportion of the Premises other than anyHazardous Substances introduced by, or on behalf
of. Tenant including, without limitation, (i) the costs of removal of any and all Hazardous
Substances from all orany portion ofthe Premises, (ii) additional costs required to take necessary
precautions to protect against the release of Hazardous Substances on, in, under or affecting the
Premises into the air, any bodyof water, any other public domain or anysurrounding areas, and
(iii) any costs incurred to comply, in connection with all or anyportion of the Premises, with all
applicable laws, orders, judgments and regulations with respect such Hazardous Materials other
than those introduced by, or on behalf of. Tenant.

19.5 Tenant covenants and agrees not to suffer, permit, introduce or maintam in, on or
about any portion of the Premises any Hazardous Substances except in compliance with all
applicable laws. Tenant further covenants and agrees to indemnify, protect and save Landlord
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
anykind or of anynature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposedupon, incurredby or asserted of awarded
against Landlord and arising from or out of any Hazardous Substances on, in, under or affecting
all or any portion of the Premises introduced by, or on behalf of. Tenant including, without
limitation, (i) the costsof removal of any and all Hazardous Substances from all or anyportionof
the Premises, (ii) additional costs required to take necessary precautions to protect against the
release of Hazardous Substances on, in, under or affecting the Premises into the air, any body of
water, any other public domain or any surrounding areas, and (iii) any costs incurred to comply,
in coimectionwith all or any portion of the Premises, with all applicable laws, orders, judgments
and regulations with respect such Hazardous Substances introduced by, or on behalf of. Tenant.

19.6 The provisions ofthis ArticleXIX shall survivethe expirationor earliertermination
of this Lease.

ARTICLE XX

LANDLORD'S REPRESENTATIONS

Landlord represents and warrants to Tenant as follows:

20.1 The person signing this Lease has the full power and authority to execute this Lease,
lease the Premises in accordance herewith and to otherwiseperform the obligations of Landlord
hereunder, without the necessity of obtaining consent from any third party, including, without
limitation, any partner or lender. Landlord (i) has complete and fUll authority to execute this Lease
and to lease to Tenant good and marketable leasehold title to the Premises, which is free and clear
of all liens, encumbrances and other exceptions to title except for the Permitted Exceptions, (ii)
will execute and deliver such other documents, instruments, agreements, including but not limited
to affidavits and certificates necessary to effectuate the transaction contemplated herein, and (iii)
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will take all such additional action necessary or appropriate to effect and facilitate the
consummationofthe lease transaction contemplatedherein.

20.2 To thebest ofLandlord's knowledge, there is noaction, litigation, suit, proceeding
or investigation pending or threatened by any organization, person, individual or governmental
agency, including, without limitation, governmental actions under condemnation authority or
proceedings similar thereto, which affects thePremises (oranyportion thereof) orLandlord which
would become a cloud on the title to the Premises or any portion thereof or which questions the
validity or enforceability of the transaction contemplated by this Lease or any action taken
pursuant hereto in anycourt orbefore orby anyfederal, district, county, ormunicipal department,
commission, board,bureau, agencyor other governmental instrumentality.

20.3 Landlord has not received notice of any violations of law, municipal or county
ordinances, or other legal requirements with respect to the Premises or with respect to the
occupancy or construction thereon.

20.4 Landlord is not a "foreign person" as that term is defined in the Internal Revenue
Code Section 1445(f)(3), nor is the lease of the Premises subject to anywithholding requirements
imposed by the Internal Revenue Code, including, but not limited to. Section 1445 thereof.

20.5 The Premises has currently and shall, as of the Effective Date, have direct access
to and from US Highway 68 and the park property.

20.6 The Premises are free and clear of any leases, tenancies or claims of parties in
possession.

20.7 This Lease and the rights granted to Tenant hereunder shall not violate and are not
inconsistent with any other lease or agreement relating to the Premises.

ARTICLE XXI

RIGHT OF FIRST REFUSAL

21.1 Landlord hereby grants to Tenant a right of first refusal (the "Refusal Right"), to
purchase Landlord's Interest on the following terms and conditions. As used herein "Landlord's
Interest" shall mean (i) Landlord's fee interest in the Premises or such larger tract which includes
the Premises; and (ii) if Landlord is a corporation, partnership, limited liability company, trust or
other entity, any ownership or beneficial interest in such corporation, partnership, limited liability
company, trust or other entity representing the right to receive 50% or more of the profits of such
entity. In the event Landlord has received from a bona fide prospective purchaser a written offer
to purchase Landlord's Interest which Landlord has determined to accept (the "Offer"), then
Landlord shall notify Tenant in writing prior to such acceptance ("Landlord's Refusal Notice").
Landlord's Refusal Notice shall include a copy of such Offer. Tenant shall have sixty (60) days
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from the effective date ofLandlord's Refusal Notice within which to exercise such Refusal Right
by written notice of exercise to Landlord ("Tenant's Refusal Notice").

21.2 The failure toprovide Tenant's Refusal Notice to Landlord within such sixty (60)
day period shall beconclusively deemed tobeand constitute arejection oftheoffer byTenant and
a waiver ofTenant's Refusal Right as to such Offer. In such event Landlord shall be free thereafter
tosell Landlord's Interest ontheterms and conditions assetforth in the Offer tothe entity making
such Offer, provided such sale occurs within one hundred eighty (180) days of the date of the
Offer. If Landlord intends to sell Landlord's Interest on terms other than &ose set forth in the
Offeror subsequent to the expiration of one hundred eighty (180) days after the Offer, Landlord
shallbe requiredto offer Landlord's Interest to Tenant pursuant to the terms hereof.

21.3 If an Offer is validly accepted by Tenant, then Tenant shall purchase Landlord's
Interest from Landlord on theterms andconditions set forth in the Offer. To theextent necessary.
Landlord and Tenant shall in good faith jointly negotiate the full contractual terms and conditions
necessary to implement the Offer in all material respects. The closing of such acquisition shall
occur within 180 days of the Offer, but not later than the closing date set forth in the Offer.

21.4 This is a continuing right of first refusal which shaU apply to all Offers received
during the Term.

ARTICLE XXII

OWNERSHIP OF SOLAR POWER FACILITIES

22.1 Ownership of Solar Power Facilities. Title to the Solar Power Facilities has been
and is reservedto Tenant and the SolarPower Facilitiesat all times shall remainthe sole property
of Tenant. Tenant may add or remove all or anyportions ofthe Solar Power Facilities at any time
during the Term of this Lease, irrespective of the manner or method of attachment of the same to
the Premises. Landlord shall have no ownership or other interest in any Solar Power Facilities
installed on the Premises or any environmental attributes produced therefrom, including, without
limitation, any and all credits (includmg tax credits, carbon credits, renewable energy credits),
rebates, incentives, benefits, emissions reductions, entitlements, offsets and allowances of any
kind,howsoever entitled, attributable to the SolarPower Facilitiesor the electricenergy, capacity
or other generator-based products produced therefrom, whether in effect as of the Effective Date
or as may come into effect in the future.

22.2 Operation of the Solar Power Facilities. The manner of operation of the Solar
Power Facilities, including, but not limited to, decisions on when to conduct maintenance, is within
the sole and absolute discretion ofTenant.

22.3 Removal of the Solar Power Facilities. Tenant shall have the right, in its sole and
absolute discretion, to remove the Solar Power Facilities or any part thereof and any related
equipment from the Premises at any time. Except as provided in Section 2.3 hereof, upon
expiration of the Lease or earlier termination of this Lease, Tenant shall remove all of the Solar
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Power Facilities (excluding whollyunderground wiring and cabling) from the Premises. At the
sole cost of Tenant, the soil surface of the Premises shall be returned to substantially the same
condition as existed on the date possession of the Premises is delivered to Tenant; provided,
however, that all concrete mountings shall be removed to a depth of at least three (3) feet below
surface grade, andthat any underground cabling or wiring at a depth of three (3) feet or greater
may be abandoned in place if theyare not a hazard and do not interfere with agricultural use or
other consistent resource uses of the land. If Tenant fails to remove such Solar Power Facilities
withinsix (6) monthsof termination ofthis Lease, Landlordmay do so, in whichcaseTenantshall
reimburse Landlord for reasonable and actual costs of removal incurred by Landlord, less any
salvage value received by Landlord, within thirty (30) days after receipt of an invoice from
Landlord.
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IN WITNESS WHEREOF Landlord and Tenant have caused their duly authorized

representatives to execute and deliver this Lease under seal as of the Effective Date.

LANDLORD:

Marshall County Fiscal Court

By:_

Name: Kevin Neal

Title: Judge-Executive, Marshall County, KY

Date ofexecution: b?)" (9 '̂

TENANT:

BIG RIVERS ELECTRIC CORPORATION, a not-for-profit Kentucky
corporation

By:

Name:

Title:_AL^__h_

Date of execution:
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COMMONWEALTH OF KENTUCKY )
COUNTY OF UY}X<mA\ )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this ^<9. day of
(mtCi2L_, 2017, by W.VIA as "Yl of

KYViyiShflU Landlord/Grantor.

iQinmon'. >.Q( »0(.'HfLA^ry)',(ko
Notary Public,
My commission expires:

Notary ID:

COMMONWEALTHOF KENTUCKY )
COUNTY 0FT:)qV(|jS3 )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 3)^ day of
1 2017, by as VV '̂ /(A'̂ ice^ of

ra^ ^^1"- CjO'p- Tenant/Grantee.

Nolury Public,
My commission expires: JI DtH> ^ 02-^
Notary ID: SuWfiy
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List ofExhibits

Exhibit "A" Description of the Land
Exhibit "B" Form of Memorandum of Lease
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EXHIBIT "A"

Description of the Land [including legal description of park!

(see attached)

Marshall County-Mike Miller Park - 10 KW Array
596 U.S. Highway 68 West

Benton, KY 42025



BE rr KN'O^VN that R^UAm FLENTGE and SUSAM FLEiN'l'GE, his wife, having

afl addrttK of 111 Cape Fair prive, Giibertsviile, Kentucky 420il'i|, "GR/iyTORS" for and in

considttralioji of One Hundred Sisiy Thousand'Doiiars (S!60i000.00) cash in hand paid beingihe

fcji acroJ considiSacion, Uie receipt of aii ofwhich is hereby acknowiedged torTractII and convey

bygift Tract I, having an valueof ThreeThousassd Dollars (33,000.0-0) do hereby sei! Tract II and

grreTract I and hereby convey all of their right tideandinterest utsfc tlie IVlARSIiALL COUNTY

FISCAL COtJKT, iitfee slrnpJe title, itssuccessors and assigns, "GRAyTRES", whose address is

1101 ^*lain, Benioii, Kentucky 42025, fotlowing described land lying in Marshall County, Kentucky,

viz,

T.R.'VCT I . . ...
A0.SS2 ftcre trisn^alar shaped parcel of tend which lies on the east side of the
JaoksoB Purdiase Parkway, and being niore particularly described asfollows;

BegintjiP-g at the nonhwest cornerof theherein described tract, said patm betteg
a 3/4-iiich ironpipe set in tlie east.riglti of way line of the.Jackson Purchase
Parkway, 151 feet right ofitscentprline Station No. 2423'̂ 0.b.5, tsted point also
being in thesouth boundary line'of theR W. Chuntbicr property (Deed Book
159, page 130); thencer'Nertli 56degrees 32minsjtes 50 seconds East, along the
Chtisn-bler property, a distance of 1S2.30 feet to an esisting iron pin found
[ssrlvinithe common comcr betwesn this grantor and die northwest comer of
the Randolph Chikon property (Deed Book 129, page451);.thence,.South 5
degraes 20 ntlnines 3S seconds Easi, alone the west line of the Chihon
pfoparty, adistance of434.52 fitet to a 5/4-inch iron pipe set in the east right
ofwaylineof theJackson Purctoe Parkway, T4S.! i6 fees rightof ks centerlitjc
Station No. 241 S+2S;95, thenc e, along stitf east right of way line 'as foilosvs:
North 36degrees 09 tninuties West, a distance of 126.7fl.fcret.to an angle potec;
thence. North 12 degress 43 minutes West, a distance of 150.^ feet .toan
itiflle point; thence, ccntimibg, Norilh 3'3 degrees 33 minutes West; a dssta'nee
Df207 55 feel back ie the'poMbfbegttimng ' ' ''

This tract contains 0,SS3;acro-j?er .sumy by James E;-Stcyensoji, 'KR.LS No.
2236, dated August 1f, 1992

TRACT n ' ^
Being a 7S.2S5 acre parcel ofland situated near the community of Draffetiviiie,
Marshall County, VIemucky, lying on tlw twnh side off S. Highway 6S, West
ofthe Jackson Purdiaf^ Parkyvay, gCTcra.lly located 4/l.p mile Nprthnvest.from.
thejunctions of said highw.iys and being mprepartjcijlsy-iy. described as follows."

Beginmig at thesoutheast comerof the herein described' trad! .'-said' point bdng
anejdsring iron pips and comer fence post found in lite north right-of-way teie
of U.S. Highway 6S, ssd point being located 30 feet Eom «s ceirterUnc and
I74S.6 feet southeasi from its intersection with thecsnierlineof Highway 7S2;
said b^m.!rtgpoint also being thesouthwest comer of theWendeil E, Gordon
property (Deed Book 166, page 289); thence, with theGordon property BS
follows: North 52'" 43' 35" East,with a feace line, a distance of 278.65 feet to
a 3/4" iron pipe setat she base of a crosstie post; thence. North 40° 51' 34"



est, afoflg 1fejsca, adtsjanea of133.75 fejt to aconies' fence post; thestcu,
Nortit 323'33" W&t, aios^ j feacB line, a 'Jstauco of1050.95 feet to a3/4'
iron pipe aid fence oamcr; tlieace. South 44' S6" East, along afence line,
a dJstaiTO oi 14 i1.99 rest to a 3/4" irots pipe and fatce cofijsr, thasce.
continuing wilfc the Gordon piopeity. t^orcfs j' 40' 32" West, afeng i
line^ a^dktance of 1515,55 fact to a3/4" iron pipe sec in the wesi icielit^f-way
y'sK ofthe lackson Purchase Parkway, said point being located 151.3? feet feS
frortt its Centertine .Station Wo. 241 i'f4? 17; theacti, along s&d right-at-vvay
line 3S follows: Nonh 39' 36' SO" West, adistance of651 .S3 feet to aJ/J"
iron pipe; theaee. North i3' 24* 2S" West, a distance of2C0.12 feet toa 3/4*
iron pipe; thence, osndnurog North 28' (XT 14- West, adistance of444,00 feet
da 3/4" iron pipe and comer fence poiit, said point being located 120 feet leil
of the Jacksoft Purchase Parkway Ceciterike Siafson 242+44; thence, leat/ing
aid Idghwisy. South S7' OT Js'West, along the south botistdsry Rne of the R.
5V. ChttfHoler prapeny (Deed Book 559, page 130) ai5d contiauitig. along the
Saaders h-f, Watkins property atotal distance or 43d.43 feet to a3/4"1iion
pipe, thence, Soutlt 10' 36' OS" West, along the east boitndisry line of the
Leslie Peck propcrt;r, a dtstance of 1421.14 feet to a 32" White Oalr tree,
tficncc. contftiuins South 12" W17" West, along a fence line, adistance of
$20 [.40 feet to a 3/4" iron pipe ret on the north base ofa 30'" Oalc Tree..
tJsence, with anew divkion line iKttferlished this date OS follows; South to' 54'
24" Easi, 955.65 feet to apoinc; tkaee. South 3' 23' 33" West, 322.46 feet
to apoirtE; thence, Sputis ,52' 4.3' 33" West. I4S S4 feet to apoint in the north
nght-of-way line ofL' S Highway 6S; theace. South 48' 42*64" East, along
said r^hl-ol-way line, adistance of 100 CO £ec5 back to the ptunt ofbeginning

Die above dcsaihed tract euntans 7S 285 acres par .survey of tames E
Scevetisoti, Kentucky R-cgistered Profes.sional Und Sur/eyor 7236 dated
August 11. im

beings part ofthe .same- prupeny (Tracts fi and 111) conv^ '̂cd to Richard
I'lentgeet ux from Charfene Wimds Buckr by deed dated October 4. [996, of
record in Deed Book 290, page JOt, KSarshaJE County Court Cler'̂ 's OlTice

n-iis insmjnse.nt was prepared by the undersigned without the benefit ofa title
c.xaiTiinatiot'i aiid the property descnpiion hersdri was luitsishad by the Grantors

TO HAVE ,kND TO HOLD ,i«said property unto the said (VMRSIMLL COUNTV"

bIbCAL COURT, in fee siatpie title, its .successors and assigns, forever with "Covenant of

General Warranty"

The undersigned Grotttofs and Grantee uader penalties of perjurj, pursuant to KRS

Chapter jS2. do hereby certiiy tlst the above stated considertuion is the ftitl and actual

coasideration. for the property herein conveyed.

Given under our hands on (his die 45'̂ '̂ day of October. !996

"CRA.NTOR"

GCH-ARD FLENTCi ^
•..„i,?.Vtr>v<i.+,'A >

RJCH.ARD FLENTCi O ( 'SUSAW^gEeisTGE



"CRAiNTEE"

K'.ARSHALL COUNTY FISCALCOURT

By ^UXl—
MIKE MILLER. judgs/Execiitive

STATE OF KENTUCKY

COLTsTY OF MARSHALL

The fofegoing Deed and Certificate ofCotisideraticm were subscribed, sworn to and
ackROwledged before me this theday of Ctewber, 1996,.by Richard .Fientge and Susan
Flentge. his wife, Cramora. ..

Notary Public

Nly Commission eaipires: I/a.d IlieLI

STATE OF KENTUCKY

COUNTY OF MARSHAI.L

The forsooiag Certificate ofCoribideration was subscribed, swortl CO and acknowledged
before mc this the day of October, 1996, by ^farsbai] Coimty Fiscal Court, by and
through Mke Miller, judgfcTxecuiive, Grantee.

Nota^T^lic
My ConirnissioB expires- j /ia--i /.

This Instrument Prepared By:
GEORGrgT^TTfcAW OFFICE '

9m Pop]ar,^entoa. kV <42023

STATE OF KENTUCKY

COUNTY OF MARSHALL

'> — S. English Clerk of the aforesaid County Court, do certify
that the foregoing Deed was on the ^ch day of Mov 95 l̂odged

in my oiSce for record. Wberejpon the foregoing and this Certincate have been duly recorded

in my office in Deed Book . page _^ .

Given under my hand tills the day of . !9 96

•feaiftg g. English CLERK

Paid 163-00 Deed Ta.t —3ctr- hlu ^



EXfflBIT "B"

Form of Memorandum of Lease and Deed of Easements

RECORDING REQUESTED BY, AND
WHEN RECORDED RETURN TO:

Sullivan Mountjoy, Stainback & Miller, PSC
P.O. Box 727

Owensboro, Kentucky 42302-0727
Attention: Tyson Kamuf

MEMORANDUM OF LEASE AND DEED OF EASEMENTS

THIS MEMORANDUM OF LEASE AND DEED OF EASEMENTS ("Memorandum of
Lease") is made and entered into effect as of the 24'*' day of March, 2017, by and between
Marshall County Fiscal Court, having an address of 1101 Main Street, Benton, Kentucky 42025
("Landlord/Grantor") and BIG RIVERS ELECTRIC CORPORATION, a not-for-profit
Kentucky corporation, with its principal offices at 201 Third Street, Henderson, Kentucky 42420
("TenanEGrantee").

1. TERM AND PREMISES. For and in consideration of the execution of the Lease,
for the initial term of twenty-five (25) Lease Years and upon the provisions set forth in that
certain written lease of even date herewith firom Landlord/Grantor to Tenant/Grantee ("Lease"),
all of which provisions are specifically made a part hereof as fully and completely as if set out in
full herein, Landlord/Grantor leases to Tenant/Grantee and Tenant/Grantee leases from
Landlord/Grantor those certain premises (the "Premises") described on Exhibit "A" hereto,
together with all rights of ingress and egress and all other rights appurtenant to said Premises, all
ofwhich rights are more particularly described in the Lease.

2. In addition to and in connection with the leasehold interest granted to Tenant
pursuant to the Lease and for and in consideration of the execution of the Lease, Landlord grants
and conveys to Tenant and its successors and assigns the following permanent easements on,
about, above, over, under, through and across certain real property owned or controlled by
Landlord, which real property is more particularly described on Exhibit "B" hereto (the
"Remainder Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space



Confidential
lying above the surface of that portion of the Remainder Property for the benefit of the
Premises to the minimum degree necessary to protect Tenant's ability to use the Premises
for Solar Power Facilities (as defined in Article VI of the Lease) and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property; provided Landlord shall have the continued right to use the
Remainder Property for any uses existing as of the Effective Date of the Lease and any
new uses which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of
the TransmissionFacilities (as defined in Article VI of the Lease) at such locations and in
such a manner as proposed by Tenant and approved by Landlord,which approval shallnot
be unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or
replacement unreasonably interferes with Landlord's use of the Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and
protection facilities around or about the Solar Power Facilities and/or to restrict access to
portions of the Remainder Property around or about any of the Transmission Facilities at
such locations and in such a manner as proposed by Tenant and approved by Landlord,
which approval shall not be unreasonably withheld, delayed or conditioned. Landlord's
disapproval shall be deemed reasonable if such construction, installation, operation, use,
maintenance, repair or replacement unreasonably interferes with Landlord's use of the
Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the
Premises by Tenant under this Lease; provided, however, that (i) Tenant shall provide
Landlord with no less than thirty (30) days' advance notice before conducting any such
actions, (ii) such actions shall be conducted to the rninimum degree necessary to protect
Tenant's ability to use the Premises for Solar Power Facilities and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord the
reasonable fair market value of any timber removed from the Remainder Property by
Tenant.

3. OPTION TO EXTEND TERM. Reference is particularly made to Article II of the
Lease wherein Tenant/Grantee is given the option to extend the term ofthe Lease on the terms and
conditions set forth therein for twenty-five (25) years.
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4. USE. Reference is particularly made to Article VI of the Lease wherein

Tenant/Grantee is granted the right to use the Premises for the Solar Power Facilities as described
therein and for any lawful purpose.

5. RIGHT OF FIRST REFUSAL. Reference is particularly made to Article XXI of
the Lease wherein Landlord/Grantor grants to Tenant/Grantee the exclusive right of first refusal
offer to purchase the Premises on the terms and conditions as more fully described therein.

6. PURPOSE OF MEMORANDUM OF LEASE. This Memorandum of Lease is

preparedfor the purposesof recording a notification as to the existenceofthe Leasebut in no way
modifies the express and particular provisions of the Lease.

7. CONSIDERATION STATEMENT. Landlord/Grantor and Tenant/Grantee hereby
certify that the consideration reflected herein is the full consideration for the Lease and grant of
easements.

8. PROPERTY TAX BILLS.

(a) The in-care-ofname and address to which property tax bills for the Premises
for this and future years should be sent is:
Marshall County, Kentucky, Fiscal Court, 1101 Main Street, Benton,. KY 42025.

(b) The in-care-of name and address to which property tax bills for the
Remainder Property for this and future years should be sent is:
Marshall County, Kentucky, Fiscal Court, 1101 Main Street, Benton,. KY 42025.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized
representative to execute and deliver this Memorandum ofLease as ofthe day and year first above
written.

LANDLORD/GRANTOR:

Marshall County Fiscal Court

Name: Kevin Neal

Title: County Judge-Executive

TENANT/GRANTEE:
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Big Rivers Electric Corporation, a
not-for-profit Kentucky corporation

Bv:

Services

COMMONWEALTH OF KENTUCKY
COUNTY OF

Name: Mark J. Eacret

Title: Vice President Energy

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this day of
'OTyifr.n > 2ai<r7 by yyu\r\ U^ai as :\iidorf'/tejuj:A\/^. of
tVYvYSWill Oq •j Km Landlord/Grantor.

COMMONWEALTH OF KENTUCKY )
COUNTY OF"2oyUs5_ )

AfiMt. iiQiifyioL
Notary Public,
Mycommission expires: QH /qQ (QQQI
Notary ID:

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 3lZ day of
ffl 2016, by /igte-k. £^QCvt-4 as VT S-twi of

naAt/r1^ KivU^ fUchn (V^enaAt/Grant^.

A
Public,Notary

My commission expires:
Notary ID: >5 0 b

STRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

£
Dennis R. Foust

KBA #81202

2057 US Hwy. 68 W.
Benton, KY 42025
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EXHIBIT "A" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Premises fmclnding legal description of park with address and source of
title]

Marshall County-Mike Miller Park -10 KW Array
596 U.S. Highway 68 West

Benton, KY 42025
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BE rr KNO'A'M that RiCHARt), ia.£NTGE aad SUSAiS ELEiNTGi:, ha wife, having

afl addrtttw trf' 1! 1 Cape Fair Drive, G!ibeftsf;5!lc, Kefilsjcky 42044, "QMATnOBS" for and in

consideration of OneHundred Sixty Thousand Doiars (SlftO.OOO.OO) crish inhand paid being the

&;13 acciHj considaation, the receipt of aii of which ishereby acknowledged forTract II arrd convey

by gift Tract I, having an value ofThree Tkousffld Dollars (S3,0(10.'50) do hereby sei! Tract 11 end

grreTract I ai5d hereby convey ail of their right title andinterest unto the MARSHALL COl/NT'Y

FISCAL COURT, infee simple title, its successors and assigns, "GRAiVTSES", whose address is

1101 Ivkin, Bemon, Kaitucky 42025, fdtlowmg described land lying inMarshall County, Kentucky,

VIZ,

T.RACT i ^
A 0.882 ttcre triajigolar sbapcd parcel of landwhich lieson tire east sitie of the
Jackson Purchase Parkway, asid being more particularly described 'as follows;

Beginsing at the nortliwcst coukp of the herein described tract, said poim beifeg
a 3/4-inch iron pipe set in tite east,rigid of way line of the.JacksonPurchase
Parkway, 151 feet right ofits.ccnterlioe Station No, 242"5''"0.6.5, ,ssld point also
being in diesouth bo.uiidajy line of theFL W. Chumblcr property (Deed Book
159, p?^e 130); tfteTtce Notth S6 degrees '32 minutes 50sceonds East, along the"
Chttmhler property, a. ds&tajice of 182.30 feet to an existing iron pin found
nasrking the common comer bcr-vecn this grantor and the tic.rthwsstcomer of
the Rsndolpb Chiltcn property (Deed Book 139, page 451);.thence, South5
degrees 20 minutes 38 secb'nds East, along the wc^ line of the Chihosn
pfopsrty, a distance of 434.52 feet to a j/^-inch iron pipe set intheeastright
ofway Imeofthe Jackson PurchitseParkway, 148.16 feet tight ofits centcrlinc
Station No. 2413f2S;9j, tlience, alotig .said east right of wayline'as follows:
North 36 degrees 09.,FninittC) Wc^, a distance of l26.~7C.feet.to an.angle paiac;
thence. North 12 degrees 43 minutes West, a distance of 130.04 fcps |o an
angle point; theace, •cbtttimlitig, Notih 3'3 degrees'33 minutes West, a dirtanes
of2'07 55 feet back tb thepaihiof bbgittning ' ' -

This tract contains 0,SS2;acTO-j?cr sun,;cy by James B; -Steyenson, 'KRES No.
2236, dated Atjgust 11. 1993.. ... . .

Tfo-VCT n - ••••• •

Being a 78.285 acre .oarcel ofland situated near thecommunity of Draffenville,
•Marshall County, Kemucky, lying on tlie tionh side ofD S. Highway 68. West
of the Jackson"Pocchase Psrkvvay, generally located 4'If) mile Hartbwcst.lrotn.
thejunctionsof said highwftys a-od being niors.p,artic.u]ariy. describsd aS follows:'

Beginning at the southeast comerof thehereindescribed'tract,'said'point being'
anexisting iron pipe .and comer fence post found inUie north righl-of-'way line
of U.S. Highway 6S, said point being located 30 feet from its centerltne and
174S.6 feet southeast from its intersection with the cenierime of Highway 782;
said ts^rinSRg point alsn) being the .soinhwesi corner oftheWeridell E, Gordon
property (Deed Bo'Ok 166, page 289); thence, with the Gordon property as
follows: North 52'° 43' 33"East,with a feace line, a distance of278.65 feet to
a 3/4" iren pipe set at the base of a crosslie post; thence. North 40° 51'34"



fesce, adisr^uica of 03.7$ feji to s comgf fonceposs; thence,
Ndrit j" 23* 33"-West, afosig j feace line, adsstaueeof I050.9S fees to a3/4"
trgn pipe aid ^cacgmer; thesKc, Somth 44* 56" Esss, afoag afence line,
a -distasice of1411,99 feet to a 3/4'* iron pipe and fatce coreer thence!

• cominuTOg with die Gordon praperty, North 3" 40' 32" We^j, ifong afence
Ike, a^distimce at i5l5,55 feet to a3/4" iron pipe set iti the west rigfit-of-way
iineot the-Jacksoa Pijfchase Parkway, said poist being located 151.3? feet fed
from its CenierliRe -Station Mo. 341 (+4? 17; dsencA, along said riahs-or-wav
line as follows: North 39" 36' SO" West, adisiatsce of651 83 feet to a3/4'
iron pipe; thence, North [3" 24* 23" W&k adisance of2(h). t2ffeet to a3/4'
iron pipe; thenw, contsntiing North 25' CO* [4" West, adistance of444,CO fest
io a3/4" irofi pipe and corner fence post, said point being located 120 feet led
of the Jacksoa Purchase Parkway Ceciteflke Siafictn 242+44; thence, leawng
ssid Mglncay, Sa«th S7" OT li" along the so«th boustdiiy line of the R
W. Chtfmfjfer property (Deed Book 159, page 130) and contisiukg along the
Sanders M. VVstStins propeny, atotal distance of 43d.4S feet to a3/4"1ron
pipe; {heflcs. South !0' 36' 05" West, along the east bottitdary line of tite
Leslie Peck property, adistance of 1421,14 feet to a 32" White Oaic tree
thence, contkamg South 18' IS* 17" 3Vest, along a fence line, adistance of
1201.40 feet to a 3/4" iron pipe jet on the liorth ba.se ofa 30" Oak Tree,
tJimee,wahanewdiviaonSnciistahlldiedthfe(feteas follotvs: South 16' 54"
24" East. 995.65 feet to apoinr; ihsace, Scwtit 3" 23' 33" West 322 46 feet
to apoint; thence, Sbutfi 52= 43' ,33" West. 145 S4 feet to apoint in the north
ngbt'Of.wsy line oft'S Highway 68; ihesiee, South. 49" 4-2* 04" &«!. along
said right-of-way line, adistance of tCSO 00 feci back to the pokt ofbeginning

Tile above dcscrifaed trscf contains 79 285 scre-s per .ajrvcy df iamas E
Sc<?.'etison, K-essrucky RcgisK-red PrafesiSional {.and .Surt/eyor 2236 dated
August 11. !992

.'̂ d befega pan of (he iame-prupeny (Tracts fl sad ill) convtarcd to Richard
I'tentge et ux from Charlenc Woods Butler by deed dated Octoha 4. I'-J96, of
record in Deed Book 290, page 301, ^tarshall County Court Clerk's Ollice

Hits insirtiisent wgj prepared by the undcrstgned withoiut the be.neitt ofa tide
exaitunacwrs and the properly descnciion hereirt was liimished by ths Graatori

To HAVE /kND TO HOLD said property unto rhe said iVURSHALL COUNTV

bISCAL COl'-RT, rn tee simple title, its successors and assigns, forever whit "Covenant of

General Wairsitty"

Tbe undersigned Grai5tor.s and Gratitee under p'isialties of perjury, ptirsuant to RRS

Chapter 332, do hereoy certify that the above .stated consideration is the foil and actual

consjciefation. for fc property heroin cctxveyed.

Given under our hands on this the October. 19%

*'CR.ANTOR"

/• ^

RiCliARDFLENTGE ^



"C5SA:NTEr'
^^ARSH.4LLCOLfNTYFISCALCOURT

Byfy\jc
^RKEMILLER,Jutlgja/Executive.

STATEOFKENTUaCY

COLT^TYOfM.ARSHALL

TheforegoingDeedandCertificateofCofisideraiionweresubscribedswomtoand
ackrowk-dgedbeforemethisthes5:3,^.dayofOctober,Im,.byRichard.FientgewdSusan
Flontge,hisvsife,Grantors.

NotaryPubiic

MyComraissionesinires:

STATEOFKENTUCKY

COUNTYOFNiARSRAlX

TheforegotstgCa^ficatsofConsderationwassubscribed,sworntoandacknowledged
beforemcthisthedayofOctober,1996,byNfarsbal]CountyFiscalCourt,byand
throughMikeMiller,Judg&Execudve,Grantee.

MyCortintissioE!expiresj/o.'-l/r-.f

ThisInstrumentPreparedBy;
GEORGT^R^^fcAWOFFICE

9^Poplitr,42025

Notary'Fubli

STATEOFKENTUCKY

COUNTYOFNLLRSHALL

'>—ClerkoftheaforesaidCountyCourt,docertify

sattheforegoingDeed-^sonshe4tbdayofIfov^\i)%l̂odged

inmyotlceforrecord.WhereupontheforegoingandthisCertificatehavebeendulyrecorded

inmyofikcinOeedBookpage_^

Givenundermyhandthisthedayof,i996

.IgaieaR.EngiLahCLERK

Paid16S-00DeedTaxBy..c^,A,0C.
A'2v5i



EXHIBIT "B" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Remainder Property

There is no Remainder Property.



GROUND LEASE

BETWEEN

LIVINGSTON COUNTY, KENTUCKY, BOARD OF
EDUCATION, AS LANDLORD

AND

BIG RIVERS ELECTRIC CORPORATION, AS TENANT

PROPERTY LOCATED AT

1370 U.S. Highway 60 East
Burna,KY 42028

March 24, 2017



GROUND LEASE

THIS GROUND LEASE (this "Lease") is made and entered into as of the Effective Date
(as defined in Section 16.15 below) by and between LIVINGSTON COUNTY, KENTUCKY,
BOARD OF EDUCATION, having an address of 127 East Adair, Smitbland, KY 42081
("Landlord") and BIG RIVERS ELECTRIC CORPORATION, a not-for-profit Kentucky
corporation, with its principal offices at 201 Third Street, Henderson, Kentucky 42420
("Tenant").

ARTICLE I

DEMISE OF PREMISES

For and in consideration of the covenants and agreements contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged.
Landlord hereby leases to Tenant and Tenant hereby leases fiom Landlord, upon the following
terms and conditions, approximately 1/10 acre of the property (the "Land") lying and being in
Buma, Livingston County, Kentucky, and being more particularly described on Exhibit "A"
attached hereto and by this reference made a part hereof, together vrith all rights, easements and
appurtenances pertaining thereto. The Land, all improvements now or hereafter located
thereupon, and the appurtenances pertaining thereto are hereinafter collectively referred to as the
"Premises".

ARTICLE II

LEASE TERM

2.1 Term. The term of this Lease (including any Option Term, the "Term") shall
commence on the Effective Date hereof and shall terminate at the end of the twenty-five (25^)
Lease Year. For purposes of this Lease, the term "Lease Year" shall mean the period beginning
on the Effective Date and ending on the second December 31 following the Effective Date
(unless the Effective Date is January 1 in which case the first Lease Year shall end on the first
December 31 following such Effective Date) and each 12-month period commencing on each
January 1 thereafter. The parties shall execute a written statement setting forth (i) the date of
expiration of this Lease promptly after the same shall have been ascertained, and (ii) the Option
Term (as defined in Section 2.2 hereof) and notice dates in accordance with Section 2.2 hereof,
but the enforceability of this Lease shall not be affected if either party fails or refuses to execute
such statement.

2.2 Extension Option. Tenant shall have one (1) option entitling Tenant to extend the
Term for a period of five (5) years (the "Option Term") on Ae same terms and conditions then
in effect, except as expressly otherwise provided herein. Tenant may exercise any such
extensionoptionby written notice to Landlordnot less than six (6) monthsprior to the expiration
of the Term; provided, however, that if Tenant shall fail to give any such notice within the
aforesaid time limit. Tenant's right to exercise its option shall nevertheless continue until thirty
(30) days after Landlord shall have given Tenant notice of Landlord's election to terminate such



option, and Tenant may exercise such option at any time prior to the expiration ofsuch thirty
(30) day period. The parties intend to avoid forfeiture of Tenant's rights to extend the Term
under any Option Term set forth in this Section 2.2 through failure to give notice of exercise
thereof within the time lunits prescribed. Accordingly, if Tenant shall fail to give notice to
Landlord of Tenant's election to extend the Term for any Option Term and Landlord shall fail to
give notice to Tenant of Landlord's election to terminate Tenant's right to extend this Lease
under the option applicable thereto, then and so often as such event shall occur, the Term shall be
automatically extended from month to month upon all of the terms and conditions then ineffect,
subject to Tenant's right under such option to extend the Term for the remainder ofthe Option
Term covered thereby and to Landlord's right toplace the thirty (30) day limit on such option by
notice in the manner provided in this Section 2.2.

2.3 Surrender. Upon the expiration of the Term, Tenant shall surrender to Landlord
the Premises in its then existing condition free and clear of all liens and security instruments
created by Tenant. Tenant shall have the right to remove such structures, furniture, fixtures and
equipment, systems and other property as Tenant sees fit. Title to improvements remaining on
the Premises upon the expiration of the Term shall automatically pass to Landlord without the
necessityofthe executionof any instrument of conveyance.

ARTICLE III

RENT

3.1 Rent. The Parties agree that the sole incentive for Landlord's entry into this
agreement is to enhance the educational experience for students in the Livingston County School
District. With this in mind. Landlord waives any monetary rental fees to be paid by Tenant.
Landlord accepts that the anticipated benefit and (future) actual benefit to the students is
sufficient consideration for Landlord to enter into this Lease.

ARTICLE IV

TAXES

4.1 Real Estate Taxes

(a) Landlord represents to Tenant that the Premises is a separate legal parcel
with its own parcel identification number and is separately assessed for the purpose of paying all
real estate taxes and assessments for betterments and improvements that are levied orassessed by
any lawful authority on the Premises ("Real Estate Taxes"). From and after the Effective Date,
Tenant shall pay all Real Estate Taxes on the Premises on or priorto the last day on which Real
Estate Taxes can be paid without interest or penalty.

(b) Real Estate Taxes shall not include the following: (i) income, intangible,
franchise, capital stock, estate or inheritance taxes or taxes substituted for or in lieu of the
foregoing exclusions; (ii) taxes on rents, gross receipts or revenues of Landlord from the
Premises; or (iii) any rollback, greenbelt or similar deferred taxes whieh are assessed after the
Effective Date, but relate to time periods prior to the Effective Date by reason of a change in



zoning, use or ownership. Landlord shall be responsible for paying, without contribution from
Tenant, all taxes andimpositions described in clauses (i) - (iii).

4.2 Personal Property Taxes. Tenant shall pay allpersonal property taxes assessed on
Tenant's personal property on the Premises. If Landlord has paid any such tax in the first
instance, as required by the applicable taxing authority. Tenant shall reimburse Landlord upon
Tenant's receipt of paid invoices for suchtaxes, provided that Landlord shall give Tenant notice
of any such tax prior to paying same.

4.3 Proration ofTaxes: Tax Contests

(a) If the Term of this Lease shall terminate on any date other than the last
day of a tax fiscal year, the amount payable by Tenant during the tax fiscal year in which such
termination occurs shall be prorated on the basis which the number of days from the
commencement of said tax fiscal year to and including said termination date bears to 365. A
similar proration shall be made for the tax fiscal year in which Tenant's obligation to pay Real
Estate Taxes first arises.

(b) Landlord shall furnish Tenant with copies of all real estate tax bills as to
the Premises promptly upon receipt thereof and in sufficient time to allow Tenant to determine
whether or not to contest any increase in Real Estate Taxes. If Tenant desires to contest such tax
increase. Tenant shall promptly notify Landlord and Tenant shall have the right to do so, at its
expense. Any savings resulting from any such protest shall inure to the benefit of Tenant.
Landlord shall fully cooperate with Tenant in any such proceeding.

ARTICLE V

UTILITIES

5.1 Utilities. From and after the Effective Date, Tenant shall pay the applicable
utilitycompanies or governmental agencies for any and all utilities consumed on the Premises by
Tenant during the Term. Landlord shall not take or permit any person claiming vmder Landlord
to take any action which shall interrupt or interfere with any utility service to the Premises.

ARTICLE VI

USE; COMPLIANCE WITH LAWS AND ASSIGNMENT; GRANT OF EASEMENTS

6.1 Use. The rights granted to Tenant in this Lease permit Tenant, without limitation,
to construct, erect, install, operate, maintain, reinstall, enhance, replace, relocate and remove,
from time to time, the Solar Power Facilities (as defined below) on the Premises or for any
lawfulpurpose. The "Solar Power Facilities" shall include,without limitation, the following:

(a) meteorological and solar measuring equipment, including, but not limited
to, insolation monitoring towers and all necessary and proper appliances and fixtures for use in
connection with said towers, to determine the feasibility of solar energy conversion on the
Property, on adjacent property or elsewhere;



(b) solar panels, inverters, steel racking, foundations and concrete pads,
support structure, footings, anchors, fences and other fixtures and facilities, maintenance,
security, office and/or guest facilities, staging areas for the assembly of equipment, power
generation facilities to be operated in conjunction with large solar installations, control buildings,
laydown areas, crane pads, and related facilities and equipment;

(e) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support structures or undergroxmd, and one or more substations or interconnection or
switching facilities from which Tenant may interconnect to a utility transmission system or the
transmission system of another purchaser of electrical energy (collectively, "Transmission
Facilities"), together with the appropriate rights ofway on, along, in and vmder the Premises; and

(d) any other improvements, including, without limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably determines are
necessary, useful or appropriate to accomplish any of the foregoing.

6.2 Grant of Easements. In addition to and in connection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided in Section 6.1 above.
Landlord hereby grants and conveys to Tenant and its successors and assigns the following
easements (collectively, the "Easements") on, about, above, over, under, through and across any
adjacent real property to the Premises owned or controlled by Landlord (the "Remainder
Property"):

(a) The exclusive easement to the free and imobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space lying
above the surface of that portionof the Remainder Property for the benefit of the Premises to the
minimum degree necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's use of the Remainder Property; provided Landlord shall have the continued right to
use the Remainder Property for any uses existing as of the Effective Date and any new uses
which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities at such locations and in such a maimer as proposed by Tenant and
approved by Landlord, which approval shall not be unreasonably withheld, delayed or
conditioned. Landlord's disapproval shall be deemed reasonable if such construction,
installation, operation, use, maintenance, repair or replacement unreasonably interferes with
Landlord's use of the Remainder Property.

(c) The non-exclusive easementover the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facihties around or about the Solar Power Facilities and/or to restrict access to portions of the



Remainder Property around or about any of the Transmission Facilities at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or replacement
unreasonably interferes withLandlord's use of the Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the Premises
by Tenant under this Lease; provided, however, that (i) Tenant shall provide Landlord with no
less than thirty (30) days' advance notice before conducting any such actions, (ii) such actions
shall be conducted to the minimum degree necessary to protect Tenant's ability to use the
Premises for Solar Power Facilities and ia a manner so as to minimize, to the extent reasonably
possible, interference with Landlord's use of the Remainder Property (as defmed below) and (iii)
Tenant shall pay to Landlord the reasonable fair market value of any timber removed from the
Remainder Property by Tenant.

The Easements granted by Landlord in this Agreement are easements appurtenant to the
Premises, and the easements and other rights granted to Tenant herein are for the benefit of
Tenant and its successors and assigns, as owner of the Solar Power Facilities. The Easements
shall be memorialized in the Memorandum referred to in Section 16.3 below.

6.3 Assignment and Subletting.

(a) Tenant shall have the right to assign this Lease and to sublet all or anyportionof
the Premises without Landlord's consent, but in no event shall Tenant be released from primary
liability hereunder upon any such assignment or subletting; provided, however, in the event
Landlord and any assignee modify or amend this Lease without Tenant's consent so as to
increase the obligations of Tenant hereunder. Tenant's liabilityhereunder shall not be increased,
but instead shall continue as it existed prior to such modification or amendment. Tenant shall be
entitled to anyand all rent andother consideration relating to any suchsubleasing or assignment.

(b) Notwithstanding any other provision of this Lease to the contrary, Tenant may,
without the written consent of Landlord and without relieving itself from liability hereimder,
assign, transfer, mortgage or pledge this Lease to create a security interest for the benefit of the
United States of America, acting through the U.S. Department of Agriculture's Rural Utilities
Service ("RUS"), or other secured party (directly or through an indenture trustee or other
collateral agent; collectively, including such indenture trustee or other collateral agent, a
"Secured Party"). Thereafter, a Secured party, without the written consent of Landlord, may (i)
cause this Lease (and all obligations hereunder) to be sold, assigned, transferred or otherwise
disposed of to a third party pursuant to the terms governing such security interest, or (ii) if RUS
first acquires this Lease pursuant to 7 U.S.C. § 907 or if any other Secured Party otherwise first
acquires this Lease, sell, assign, transfer or otherwise dispose of this Lease (and all obligations
hereunder) to a third party; provided, however, that in either case (A) Tenant is in default of its



obligations that are secured by such security interest and that the applicable Secured Party has
given Landlord written notice of such default; and (B) the applicable Secured Party has given
Landlord not less than thirty (30) days' prior written notice ofits intention to sell, assign, transfer
or otherwise dispose of this Lease (and all obligations hereunder) indicating the identity of the
intended third-party assignee or purchaser..

6.4 Compliance with Requirements.

(a) Subject to the terms of Article XVIII below applicable to Hazardous
Substances, Tenant shall, at Tenant's own costandexpense, comply withall Requirements. The
term "Requirements" shall mean all requirements of all laws, orders, ordinances, rules and
regulations of federal, state, county and municipal authorities and of anycertificate of occupancy
or other direction issued pursuant to law by any public officer or officers, which shall relate to
the Premises or the use, occupancy or control thereof or the conduct of any business thereon,
including those relating to or whichnecessitate structural changes or improvements or alteration,
repair or removal of any improvements on any part of the Premises.

(b) Tenant shall have the right, at its own cost and expense, to contest or
reviewby legal proceedings the validity, legality or applicability of any Requirement, and during
suchcontest. Tenant may refrain from complying therewith, provided that suchcompliance may
be deferred only if (i) neither Tenant nor Landlord will thereby be subjected to civil or criminal
liability for failure to comply therewith and (ii) compliance may be so deferred without the
incurrence of any lien, charge or liability of any kind againstthe Premises or any interest therein
or part thereof, and (iii) Tenant prosecutes the contest in good faith and witii due diligence.
Tenant does hereby agree to indemnify and hold Landlord and the Premises harmless from any
loss or damage (including but not limited to attorneys' fees and expenses, penalties, interest and
court costs) occasioned by any violation of or failure to comply with any Requirement.

ARTICLE VII

MAINTENANCE AND REPAIRS

7.1 Tenant's Repairs. All development and construction on and to the Solar Power
Facilities and the TransmissionFacilitiesand all maintenance, repair and otherwork with respect
thereto required hereunder shall be Tenant's sole responsibility and Landlord shall have no
obligation with respect thereto, except as may be specifically otherwise set forth herein.

7.2 Alterations. Tenant shall have the right, at its sole cost, responsibility, and
expense, to make at any time and from time to time, alterations to the Premises (including the
construction and installation from time to time of one or more signs) without obtaining
Landlord's consent, and to raze or demolish any existing improvements and construct other
improvements on the Premises, so long as Tenant complies with the requirements of all
Requirements and Approvals. Landlord shall cooperate with Tenant and shall execute all
instruments necessary or appropriate to obtain all Approvals to make such alterations and
improvements from the applicable governmental authorities to satisfy the Requirements.



Without limiting the generality of the foregoing, Tenant shall have the right to install one or
more sets of satellitereceiving equipmentor the like on or near the Premises.

^•3 Fixtures. Any trade fixtures, furmture, equipment and other personal property
that Tenant places or installs in the Premises at its expense prior to or during the Term hereof
shall remain Tenant's property and may beremoved byTenant.

ARTICLE VITT

INSURANCE

8-1 Tenant's Insurance. From and after the Effective Date, Tenant shall maintain the
following insurance coverages:

(a) commercial general liability insurance, including, but not limited to
contractual liability, covering the Premises with nnriimvim limits of two million dollars
($2,000,000) combined single limit per occurrence and inthe aggregate as applicable for bodily

personal injury or property damage, withLandlord being named an additional insured;

(b) workers' compensation or similar coverage for the benefit of Tenant's
employees, if any;

(c) "special form" property insurance on the Premises and on the betterments
and improvements to the Premises whether made by Landlord or Tenant, in an amount not less
thanthe replacement cost thereof, withLandlord being named an additional insured.

Notwithstanding anything to the contrary contained herein. Tenant shall have the right to
self-insure all orany part ofany of said insurance coverages, inTenant's sole discretion, so long
as Tenant maintains a networth ofnotless thantenmillion dollars ($10,000,000).

8.2 Insurance Certificates. All of the foregoing insurance policies required pursuant
to Section 8.1 above will bewritten with companies ofrecognized standing and will provide that
the party named as an additional insured shall be given a minimum of ten (10) days written
notice by any such insurance company prior to the cancellation, termination or alteration of the
terms or limits of such coverage. The insuring party will deliver to the other party copies of the
foregoing insurance policies or certificates thereofwithin thirty (30) days of the Effective Date
and evidence of all renewals or replacements of same not less than ten (10) days prior to the
expiration date ofsuch policies. All such policies may be maintained under a "bisect insurance
policy" of the insuring party (or by self-insurance as to Tenant, as aforesaid).

ARTICLE DC

DAMAGE OR DESTRUCTION

9.1 Damage and Destruction to Premises. If any of the Solar Power Facilities are
damaged or destroyed during the Term (or any Option Term) by a casualty loss. Tenant shall



have the right, in its sole and absolute discretion, to either (i) rebuild and restore same at its
expense (and have full use of and right to apply any available insurance proceeds to such
rebuilding and restoration), or (ii) terminate this Lease, without penalty, upon written notice to
Landlord.

ARTICLE X

EMINENT DOMAIN

10.1 Entire or Partial Termination. If the whole or any part of the Premises shall be
taken or condemned by any competent authority for any public use or purposes during the Term
of this Lease, Tenant shall have the right, in its sole and absolute discretion, to either (i)
teiminate this Lease, without penalty, upon written notice to Landlord, or (ii) in the event of a
taking of less than all ofthe Premises, continue under this Lease with respect to the portion of
the Premises not taken, with all payments due under this Lease to be equitably adjusted to reflect
the reduction inthe usable size ofthe Premises. As provided herein. Tenant reserves the right to
claim and prosecute its claim in all appropriate courts and agencies for any award or damages
based upon loss, damage or injury to its leasehold interest (as well as relocation and moving
costs). In consideration of Tenant's payment for all the cost of construction of the Solar Power
Facilities on the Premises, Landlord hereby assigns to Tenant all claims, awards and entitlements
relating to Tenant's interest in the Premises and the Solar Power Facilities arising from the
exercise of the power of condemnation or eminent domain.

10-2 Notice of Condemnation. In the event any action is filed to condenm the
Premises, the Solar Power Facilities or Tenant's leasehold estate or any part thereof by any
public or quasi-public authority under the power of eminent domainor in the event that an action
is filed to acquire the temporary use of the Premises, the Solar Power Facilities or Tenant's
leasehold estate or any part thereto, or in the event that action is threatened or any public or
quasi-public authority commumcates to Landlord or Tenant its desire to acquire the temporary
use thereof, by a voluntary conveyance or transfer in lieu of condemnation, either Landlord or
Tenant shall give prompt notice thereof to the other. Landlord and Tenant shall each have the
right, at its own cost and expense, to represent its respective interest in each proceeding,
negotiation or settlement with respect to any taking or threatened taking. No agreement,
settlement, conveyance or transfer to or with the condemning authority affecting Tenant's
leasehold interest shall be made without the consent of Tenant.



ARTICLE XI

DEFAULT

11.1 Remedies Upon Tenant's Default. In the event Tenant shall at any time fail to
pay Rent or othermonetary amounts herein required to be paid by Tenant and such failure shall
continue after ten (10) days written notice from Landlord, or Tenant shall fail to observe or
perform any of the other covenants and agreements required to be performed and observed by
Tenant hereunder and any such default shall continue for a period of thirty (30) days after written
notice to Tenant and Tenant shall not thereafter cure such default (or does not within said period
commence and diligently proceed to cure such default), then Landlord shall be entitled at its
election, to exercise concurrently or successively, any one ormore of the following rights:

(a) to bring suit for the collection of the Rent or other amounts for which
Tenant may be in default, or for the performance of any other covenant or agreement of Tenant
hereunder, all without entering into possession of thePremises or terminating this Lease;

(b) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to re-enter the Premises with process of law and take possession thereof, without
thereby terminating this Lease, and thereupon Landlord may expel all persons and remove all
property therefrom, without becoming liable therefor, and relet the Premises and receive the rent
therefrom, applying the same first to the payment of the reasonable expenses of such re-entry,
andthen to the payment of the monthly rental accruing hereunder, with the balance, if any, to be
held by Landlord for application against future Rent due hereunder. In such event. Landlord
shall havethe duty and obligation to mitigate said damage. The commencement andprosecution
of any action by Landlord in forcible entry and detainer, ejectment or otherwise, or the
appointment of a receiver, or any execution of any decree obtained in any action to recover
possession of the Premises, or any re-entry, shall not be construed as an election to terminate this
Lease unless Landlord shall, in writing, expressly exercise its election to declare the Term
hereunder ended andto terminate this Lease, and, unless this Lease be expressly terminated, such
re-entry or entry by Landlord, whether had or taken under summary proceedings or otherwise,
shall not be deemed to have absolved or discharged Tenant from any of its obligations and
liabilities for the remainder of the Term of this Lease.

(c) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to terminate this Lease, re-enter the Premises and take possessionthereof. In the event
Landlord shall elect to terminate this Lease, all rights and obligations of Tenant, and of any
permitted successors or assigns, shall cease and terminate, except that Landlord shall have and
retain full right to sue for and collect all Rent of which Tenant shall then be in default and all
damages to Landlord by reason of any such breach. In such event. Landlord shall have the duty
and obligation to mitigate said damage. Tenant shall surrender and deliver up the Premises to
Landlord and upon any default by Tenant in so doing. Landlord shall have the right to recover
possessionby summaryproceedings or otherwise and to apply for the appointment of a receiver
and for other ancillary relief in such action, provided that Tenant shall have fifteen (15) days'
written notice after such application may have been filed and before any hearing thereon. In
such event. Landlord shall again have and enjoy the Premises, fully and completely, as if this



Lease had never been made. Tenant hereby expressly waives any and all rights ofredemption
granted by orunder any present orfuture laws inthe event ofLandlord's obtaining possession of
the Premises by reason of the breach or violation by Tenant of any of the covenants and
conditions in this Lease contained.

1L2 Remedies Upon Landlord's Default. In the event that Landlord shall at any time
be in default inthe observance or performance ofany ofthe covenants and agreements required
to be performed and observed by Landlord hereunder and any such default shall continue for a
period of thirty (30) days after written notice to Landlord and Landlord shall not thereafter cure
such default (or does not within said period commence and diligently proceed to cure such
default), Tenant shall be entitled at its election, in addition to all remedies otherwise provided in
this Lease and otherwise available at law or in equity under the laws of the United States or the
State in which the Premises is located:

(a) to bring suit for the collection of any amounts for which Landlord may be
in default, or for the performance of any other covenant or agreement devolving upon Landlord,
without terminating this Lease, and/or

(b) to terminate this Lease upon thirty (30) days written notice to Landlord
without waiving Tenant's rights to damages for Landlord's failure to perform its obligations
hereunder. In the event Tenant shall elect to terminate this Lease, all rights and obligations of
Tenant, and of any permitted successors or assigns, shall cease and terminate, except thatTenant
shall have and retain full right to sue for and collect all amounts for the payment of which
Landlord shallthen be in default andall damages to Tenant by reason of any suchbreach.

11.3 Remedies Cumulative. In the event that either Landlord or Tenant commences
any suit for the collection of any amounts for which the otherparty may be in default or for the
performance of any other covenant or agreement hereunder, the other party shall pay all
reasonable attorneys' fees (as determined by a court of law) and other reasonable expenses
incurred by the prevailing party enforcing such obligations and/or collecting such amounts, plus
interest thereon at the Interest Rate. All remedies of Landlord and Tenant herein created or
remedies otherwise existing at law or in equity are cumulative and the exercise of one or more
rights or remedies shall not be taken to exclude or waive the right to the exercise of any other,
but in no event shall Landlord have the right to accelerate rental reserved hereunder without
offsetting the fair market rental value of the Premises for the balance of the Term. All such
rights and remedies may be exercised and enforced concurrently and whenever and as often as
eitherLandlordor Tenant shall, as applicable, deem necessary.

ARTICLE XII

QUIET ENJOYMENT

Landlord covenants and warrants that Landlord is the true and lawftil owner in fee simple
of the Premises subject only to Real Estate Taxes not yet due and payableand such other matters
as will not materially interfere with Tenant's ability to use and operate the Premises for the
purposes permitted by this Lease (the "Permitted Exceptions") and has good right and full

10



powerto let and leasethe same. Without limitation of the foregoing, in no event shall Permitted
Exceptions include any monetary liens affecting the Premises. Landlord agrees that, contingent
upon Tenant's compliance with the terms of this Lease, Tenant shall quietly andpeaceably hold,
possess and enjoy the Premises for the full Term of this Lease without any hindrance or
molestation by any party whomsoever, and Landlord will defend the title to the Premises and the
use and occupancy of the same by Tenant against the lawful claims of all persons whomsoever,
except those claiming by or through Tenant, and will indemnify and hold Tenant harmless from
any and all losses, costs, expenses or liabilities due or attributable to a breach by Landlordof the
warranties set forth in this Article XII.

ARTICLE XIII

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

Tenant shall, upon the written request of Landlord, subordinate this Lease to the lien of
any mortgage upon the Premises, provided that the holder of any such mortgage ("Mortgagee")
shall enter into a written agreement reasonably satisfactory to Tenant providing that (i) in the
event of foreclosure or other action taken under the mortgage by Mortgagee, this Lease and the
rights of Tenant hereunder shall not be disturbed or diminished, but shall continue in full force
and effect so long as Tenant complies with the terms hereof; (ii) such Mortgagee shall permit
insurance proceeds and proceeds from condemnation awards to be used for any restoration and
repair required by Article IX or Article X of this Lease; and (iii) Tenant shall attorn and
recognize such Mortgagee as Landlord hereunder. As used herein, "mortgage" shall include
mortgages, deeds of trust, deeds to secure debt or other similar instruments, and any
modifications or extensions of same.

If Landlord sells, conveys or transfers its interest in the Premises or if any mortgagee of
Landlord succeeds to Landlord's interest through foreclosure or deed in lieu thereof. Tenant shall
attom to such succeeding party as its landlord under this Lease promptly upon any such
succession, provided that such succeeding party assumes all of Landlord's duties and obligations
under this Lease.

ARTICLE XIV

TRANSFERS BY LANDLORD

Landlord shall have the unfettered right to transfer its fee interest in the Premises from
time to time, but (i) no such transfer or sale of Landlord's interest hereunder shall release
Landlord from any of its obligations or duties hereunder prior thereto and (ii) such transferee
shall assume Landlord's obligations under this Lease from and after the date of such transfer.
Landlord shall be released of any ongoing obligations hereunder from and after the date of such
transfer upon the assumption of all such obligations and duties by the transferee of Landlord
pursuant to a written agreement reasonably satisfactory to Tenant.

ARTICLE XV

FENCING
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Tenant shall, at its sole cost, install fencing around all or any portion of the Premises as
Tenant deems necessary, in a manner that is within Tenant's sole and absolute discretion.
Notwithstanding the foregoing, if Landlord has the lawful right to egress or ingress over a
portion of the Premises by easement or otherwise. Tenant shall reasonably cooperate with
Landlord tobuild its fencing insuch a manner as not to interfere with Landlord's rights.

ARTICLE XVI

MISCELLANEOUS

16.1 Holding Over. In the event of Tenant's continued occupancy of the Premises
after the expiration of the Term, or any earlier termination provided orpermitted by this Lease,
such tenancy shall be from month-to-month. All covenants, provisions, obligations and
conditions of this Lease shall remain in full force and effect during such month-to-month
tenancy.

16.2 Non-Waiver of Default. No acquiescence by either party to any default by the
other party hereunder shall operate as a waiver of its rights with respect to any other breach or
default, whether of the same or any other covenant or condition, nor shall the acceptance of rent
by Landlordat any time constitute a waiver of any rights of Landlord.

16.3 Memorandum of Lease and Deed of Easements. Concurrently with the full
execution and delivery of this Lease, Landlord and Tenant shall execute in recordable form and
Tenant shall then be entitled to immediatelyrecord (i) a memorandum or short form of the lease
evidenced by this Lease and (ii) the Easements, all of which shall be reasonably satisfactory in
form and substance to Tenant and Landlord (the "Memorandum") in the form of Exhibit "B".
Upon expiration or earlier termination of this Lease, Tenant will execute and record a
termination of such Memorandum anda quitclaim deed to Landlord of all of Tenant's right, title
andinterest in andto theEasements, andin the event of a termination withrespect to less thau all
of the Premises, only as to that portion of the Premises or those Easements which are terminated.

16.4 Notice. Any notice or consent required to be given by or on behalf of any party
hereto to any other party shall be in writing and sent by (i) registered or certified mail, return
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(iii) delivered by facsimile, with a copy delivered by the method specified in item (ii) above
within three (3) days of such facsimile, addressed as follows:
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If to Landlord: Livingston County School Board
127 East Adair

Smithland, KY 42081
Fax:

If to Tenant: BigRivers Electric Corporation
201 Third Street

Henderson, KY 42420
Fax: (270) 827-2101

or at such other address or facsimile number as may be specified from time to time in writing,
All such notices hereunder shall be deemed to have been given onthe date ofdelivery or the date
marked on the return receipt unless delivery is refused or cannot be made because of any
incorrect address provided by the addressee, in which case the date of postmark shall be deemed
the date notice has been given. In the ease of notices delivered by facsimile, notice shall be
deemed to have been given at the time of receipt set forth on the confirmation generated by the
transmitting facsimile machine, provided that a eopy of such notice is delivered to the receiving
party bythemethod speeified in item (ii) above within three (3) days of such facsimile delivery.

16.5 Successors and Assigns. All covenants, promises, conditions, representations,
and agreements herein contained shall be binding upon, apply andinure to theparties hereto and
their respective heirs, executors, administrators, successors, andpermitted assigns.

16.6 Timeis of the Essence. Timeis of the essence as to the performance of all of the
covenants, conditions, and agreements of this Lease.

16.7 Partial Invalidity. If any provision of this Lease or the application thereofto any
person or circumstance shall to any extent be held invalid, then the remainder of this Lease or the
application of such provision to persons or circumstances other than those as to which it is held
invalid shall not be affeetedthereby, and each provision of this Lease shall be valid and enforced
to the fullest extent permitted by law.

16.8 Interpretation. In interpreting this Lease in its entirety, the printed provisions of
this Lease and any additions written or typed thereon shall be given equal weight, and there shall
be no inference, by operation of law or otherwise, that any provision of this Lease shall be
construed against either party hereto.

16.9 Headings. Captions and References. The sectioncaptions contained in this Lease
are for convenience only and do not in any way limit or amplify any term or provision hereof.
The use of the terms "hereof," "hereunder" and "herein" shall refer to this Lease as a whole,
inclusive of the Exhibits, except when noted otherwise. The use of the masculine or neuter
genders herein shall include the masculine, feminine and neuter genders and the singular form
shall include the plural when the context so requires.
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16.10 Brokerage Commissions. Each party represents and warrants to the other that no
real estate broker or agent (the "Broker") has been involved in the procurement of this Lease.
Landlord shall pay Broker a commission pursuant to a separate agreement between Broker and
Landlord, provided that this Lease is executed and not terminated pursuant to Article XVII
hereof. Additionally, each of Tenant and Landlord represent and warrant that it has not retained
any other broker, nor otherwise created any claim for any brokerage or other compensation.
Each party shall indemnify and save the other party wholly harmless against any loss, cost, or
other expense incurred by such other party by reason of any breach of the foregoing warranties,
including without limitation reasonable attorney's fees incurred by such other party to enforce
the terms of this indemnification.

16.11 Governing Law. This Lease shall be construed under the laws of the state where
the Premises are located.

16.12 Relationship of Parties. Nothing herein shall be construed so as to constitute a
joint venture or partnership between Landlord and Tenant.

16.13 Force Maieure. In the event that either party shall be delayed or hindered in, or
prevented from, the performance of any work, service, or other act required under this Lease to
be performed by the party and such delay or hindrance is due to strikes, lockouts, acts of God,
governmental restrictions, enemy act, civil commotion, fire or other casualty, or other causes of a
like nature beyond the control of the party so delayed or hindered, then performance of such
work, service, or other act shall be excused for the period of such delay and the period for the
performance of such work, service, or other act shall be extended for a period equivalent to the
period of such delay. In no event shall a lack of financing be deemed an vmavoidable delay
hereunder.

16.14 Estoppel Certificates. Within twenty (20) days after the request by either party,
the other party agrees to deliver to the requesting party and to any potential mortgagee, assignee
or purchaser of the requesting party's interest in the Premises an estoppel certificate, in form and
substance reasonably satisfactory to both parties, certifying that this Lease is unmodified and in
full force and effect (or, if there have been modifications, whether same is in full force and effect
as modified, and stating the modifications); that, to the certifying party's reasonable knowledge
and belief, there are no defenses or offsets thereto (or stating those claimed by the certifying
party); that there are no defaults by the certifying party or, to the reasonable knowledge and
belief of the certifying party, on the part of the requesting party (or, if such defaults exist, stating
their nature); and such other matters as the requesting party may reasonably request; provided,
however, that no such estoppel certificate shall be deemed to amend or modify this Lease.

16.15 Effectiveness and Effective Date. The effectiveness of this Lease and the parties'
obligations hereunder are subject to the receipt of any required authorization, consent, order,
finding, decision or other action (an "Approval") of the Kentucky Public Service Commission,
the RUS, and any other governmental authority required to approve, authorize or consent to the
execution, delivery and performance of this Lease. The "Effective Date" of this Lease shall be
the date upon the parties' receipt of all required Approvals.
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16.16 Grant of Easements. Tenant is hereby authorized to grant easements across, under
and over the Premises, for the installation, construction, maintenance, repair and replacement of
sewer and other utility lines, for rights of way and for other means of ingress and egress, and
Landlord covenants that Landlord will, upon request of any party to whom any such easement is
granted, join in the execution of such easements.

16.17 Time Periods. If the time period by which any right, option or election provided
under this Lease must be exercised, or by which any act required hereunder must be performed,
expires on a Saturday, Sunday or legal or bank holiday, then such time period shall be
automatically extended through the close of business on the next regularly scheduled business
day.

16.18 Counterparts. This Lease may be executed in several counterparts, each of which
may be deemed an original, and all of such counterparts together shall constitute one and the
same instrument.

ARTICLE XVII

TERMINATION OF LEASE

Notwithstanding that the Lease is in.full force and effect as of the Effective Date, Tenant
shall have the right to terminate the Lease as follows:

17.1 Title.

(a) Landlord covenants and agrees that it shall lease the Premises to Tenant
free and clear of all liens, encumbrances, and other exceptions to title except the Permitted
Exceptions (subject to Tenant's right to object thereto pursuant to subsection 17.1(b) below).
Landlord shall deliver to Tenant upon request an affidavit acceptable to Tenant and the title
insurance company selected by Tenant (the "Title Company") stating that Landlord has sole and
exclusive possession of the Premises and stating, among other things which may be reasonably
required by Tenant and the Title Company, that either (i) there have been no improvements,
additions, alterations, repairs or any changes of any kind whatsoever made to the Premises
during the last four (4) months immediately preceding the date of such affidavit (or such longer
period during which construction liens can be filed under applicable law) or (ii) if there have
been any such improvements or repairs, that all lienors or potential lienors in connection with
such improvements or repairs have been paid in full. Landlord agrees to cooperate in a
reasonable manner with Tenant in satisfying those requirements imposed by the Title Company
which are typically satisfied by landlords as to leasehold policies, including without limitation,
proof of authority of Landlord to execute the Lease and like matters.

(b) Tenant shall have until the expiration of the Inspection Period (as defined
below) to examine title to the Premises and obtain a survey thereof and notify Landlord of any
objectionable matter or defect which, in Tenant's sole and absolute discretion, affects the
insurability of the leasehold title to the Premises or which adversely affects the use of the
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Premises in accordance with this Lease. In the event Landlord is notified of any such
objectionable matters, Landlord agrees to promptly employ commercially reasonable efforts to
procure a cure for same (which shall include thepayment of money with respect to any existing
deeds to secure debt, mortgages, deeds of trust, liens or other matters that can be removed bythe
payment of money). In the event, however. Landlord is unable through the exercise of such
commercially reasonable efforts to cure any objectionable matterprior to the Effective Date, then
at Tenant's option. Tenant may either: (i) take leasehold title to the Premises despite the
existence of such matter, (ii) remove such objectionable matter and offset the cost of such
removal against Rent payable hereunder or (iii) terminate this Lease, whereupon Tenant shall
pay Landlord the sum of $100 as independent consideration and this Lease shall be ofno further
force or effect andneither party hereto shall have anyfurther liability to theother party.

17.2 Inspection Period. From and after the Effective Date, Tenant shall have the right
to enter upon the Premises for the purpose of performing such surveys, soil tests, environmental
tests, and other due diligence activities as Tenant may desire, in its sole discretion. Tenant
agrees to indemmfy, defend and hold Landlord harmless from and against any and all losses,
claims, costs, damages, and expenses incurred or suffered by Landlord in connection with
Tenant's inspectionactivities. In the event Tenant determines, in its sole and absolute discretion,
that any aspect of the Premises is not satisfactory for Tenant's use of the Premises or if Tenant
desires to terminate this Lease for any reason or for no reason. Tenant may notify Landlord
within ninety (90) days after the Effective Date (the "Inspection Period") that Tenant is
terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as independent
consideration and this Lease shall be of no further force or effect and neither party hereto shall
have any further liability to the other party. Failure of Tenant to so notify Landlord prior to the
expiration of the Inspection Period shall be deemed a waiver of such condition.

17.3 Development Period. The "Development Period" means the period commencing
on the day following the expiration date of the Inspection Period and, unless earlier terminated
pursuant to the terms of this Lease, expiring on the earlier of the following: (a) notice by Tenant
of termination of this Lease, (b) the receipt by Tenant of all Non-Appealable Entitlements
(hereinafter defined) necessary to construct, own, and operate the Solar Power Facilities, or (c)
eighteen (18) months after commencement of the DevelopmentPeriod. As used herein, "Non-
Appealable Entitlements" means all applications, approvals, authorizations, consents, filings,
licenses, orders, permits or similar requirements imposed by any government agency, or
otherwise required or deemed desirable by Tenant, in order to develop, install, construct, use,
operate, replace, relocate or maintain the Solar Power Facilities, including an executed power
purchase agreement and an intercoimection agreement, subject to the condition that all such
entitlements are no longer subject to appeal or challenge. During the Inspection Period and the
Development Period, Landlord shall reasonably cooperate with Tenant as necessary in
complying -with or obtaining the Non-Appealable Entitlements. Tenant shall reimburse Landlord
for its reasonable and dociimented costs and expenses directly incurred by Landlord in
connection with such cooperation, to the extent Tenant has approved such expenses in advance
in writing. Tenant may notify Landlord prior to the expiration of the Development Period that
Tenant is terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as
independent consideration and this Lease shall be of no further force or effect and neither party
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hereto shall have any further liability to the other party. Failure of Tenant to so notify Landlord
prior to the expiration of the Development Period shall be deemed a waiver of sueh termination
right.

ARTICLE XVIII

HAZARDOUS SUBSTANCES

18.1 Landlord warrants and represents to Tenant that the Premises do not now nor have
they ever eontained any Hazardous Substanees (as defined in Section 18.2 below) or any fuel
storage tanks and that Landlord has not caused or permitted any such Hazardous Substances to
be released, discharged or deposited onto or within the bounds of the Premises. Landlord
warrants and represents further that (i) Landlord and/or the Premises are not subject to any
existing, pending or threatened investigation by anygovernmental authority imder anyapplicable
federal, state or local law, regulation or ordinance pertaining to air and water quality, the
handling, transportation, storage, treatment, usage, or disposal of Hazardous Substanees, air
emissions, and other environmental matters, (ii) any handling, transportation, storage, treatment,
or use of Hazardous Substanees that has occurred on the Premises to datehas been in eomplianee
with all applicable federal, state, and local laws, regulations and ordinances, and (iii) no leak,
spill, release, discharge, emission, or disposal of Hazardous Substanees has occurred on the
Premises to date.

18.2 "Hazardous Substances" for purposes of this Lease shall be interpreted broadly
to include, but not be limited to, any material or substance that is defined, regulated or classified
under federal, state, or local laws as: (a) a "hazardous substance" pursuant to section 101 of the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§9601(14), section 311 of the Federal Water Pollution Control Act, 33 U.S.C. §1321, as now or
hereafter amended; (b) a "hazardous waste" pursuant to section 1004 or section 3001 of the
Resource Conservation and Recovery Act, 42 U.S.C. §§6903, 6921, as now or hereafter
amended; (c) a toxic pollutant under section 307(a)(1) of the Federal Water Pollution Control
Act, 33 U.S.C. §1317(a)(l); (d) a "hazardous air pollutant" under section 112 of the Clean Air
Act, 42 U.S.C. §7412, as now or hereafter amended; (e) a "hazardous material" under the
Hazardous Materials Transportation Uniform Safety Act of 1990, 49 U.S.C. App. §1802(4), as
now or hereafter amended; (f) toxic or hazardous pursuant to regulations promulgated now or
hereafter vmder the aforementioned laws or any state or local counterpart to any of the
aforementioned laws; or (g) presenting a risk to human health or the environment under other
applicable federal, state or local laws, ordinances, or regulations, as now or as may be passed or
promulgated in the ftiture. Hazardous Substances shall also mean any substance that after
release into the enviromnent and upon exposure, ingestion, inhalation, or assimilation, either
directly from the environment or directly by ingestion through food chains, will or may
reasonably be anticipated to cause death, disease, behavior abnormalities, cancer, or genetic
abnormalities. Hazardous Substances specifically include, but are not limited to, asbestos,
polychlorinated biphenyls, radioactive materials including naturally occurring radionuclides,
petroleum and petroleum-based derivatives, and urea formaldehyde.
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18.3 If at anytime Hazardous Substances are determined to bepresent on the Premises
(other than Hazardous Substance introduced by or on behalfof Tenant), Landlord shall take all
steps necessary to promptly remove or otherwise abate all such Hazardous Substances in
accordance with all rules, regulations and laws. Landlord shall use its best efforts not to
materially interfere with the conduct of Tenant's business during any such removal or abatement
process. If Tenant determines that Landlord is vmable or unwilling to take such steps to correct
the Hazardous Substance condition and if Tenant determines in its reasonable judgment that said
condition has or will have a material negative impact upon the conduct of Tenant's business,
then Tenant may elect to (i) terminate this Lease without further liability to Tenant or (ii) expend
such sums as Tenant reasonably determines are necessary to correct the condition and to offset
said amounts against the next rent and other charges due under this Lease, and in the case of
either clause (i) or (ii) hereof, upon giving Landlord at least thirty (30) days written notice of its
intention to do so. Notwithstanding the foregoing, if Landlord is able to demonstrate to Tenant's
reasonable satisfaction that Landlord is able to correct the Hazardous Substance condition within
a reasonable period of time and Landlord is diligently pursuing such correction. Tenant shall
have no right to terminate the Lease, but Tenant's Rent and other charges payable hereunder
shall be equitably reduced to take into account the economic loss to Tenant during the period in
which the Hazardous Substance condition is being corrected. Nothing herein shall be deemed to
limit any other rights or remedies to which Tenant may be entitled by reason of the existence of
Hazardous Substance.

18.4 Tenant covenants and agrees not to suffer, permit, introduce or maintain in, on or
about any portion of the Premises any Hazardous Substances except in compliance with all
applicable laws. Tenant further covenants and agrees to indemnify, protect and save Landlord
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Landlord and arising from or out of any Hazardous Substances on, in, under or affecting
all or any portion of the Premises introduced by, or on behalf of. Tenant including, without
limitation, (i) the costs of removal of any and all Hazardous Substances from all or any portion
of the Premises, (ii) additional costs required to take necessary precautions to protect against the
release of Hazardous Substances on, in, under or affecting the Premises into the air, any body of
water, any other public domain or any surrounding areas, and (iii) any costs incurred to comply,
in connection with all or any portion of the Premises, with all applicable laws, orders, judgments
and regulations with respect such Hazardous Substances introduced by, or on behalf of. Tenant.

18.5 The provisions of this Article XVIII shall survive the expiration or earlier
termination of this Lease.
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ARTICLE XIX

LANDLORD'S REPRESENTATIONS

Landlord represents and warrants to Tenant as follows:

19.1 The person signing this Lease has the lull power and authority to execute this
Lease, lease the Premises in accordance herewith and to otherwise perform the obligations of
Landlord herermder, without the necessity ofobtaining consent from any third party, including,
without limitation, any partner orlender. Landlord (i) has complete and frill authority to execute
this Lease and to lease to Tenant good and marketable leasehold title to the Premises, which is
free and clear of all liens, encumbrances and other exceptions to title except for the Permitted
Title Exceptions, (ii) will execute and deliver such other documents, instruments, agreements,
including but not lumted to affidavits and certificates necessary to effectuate the transaction
contemplated herein, and (iii) will take all such additional action necessary or appropriate to
effect and facilitate the consummation ofthelease transaction contemplated herein.

19.2 To the best of Landlord's knowledge, there is no action, litigation, suit,
proceeding or investigation pending or threatened by any organization, person, individual or
governmental agency, including, without Imutation, governmental actions under condemnation
authority or proceedings similar thereto, which affects the Premises (or any portion thereof) or
Landlord which would become a cloud on the title to the Premises or any portion thereof or
which questions the validity or enforceability of the transaction contemplated by this Lease or
any action taken pursuant hereto in any court or before or by any federal, district, county, or
municipal department, commission, board, bureau, agency or other governmental
instrumentality.

19.3 Landlord has not received notice of any violations of law, municipal or county
ordinances, or other legal requirements with respect to the Premises or with respect to the
occupancy or construction thereon.

19.4 Landlord is not a "foreign person" as that term is defined in the Internal Revenue
Code Section 1445(f)(3), nor is the lease of the Premises subject to any withholding
requirements imposed by the Internal Revenue Code, including, but not limited to. Section 1445
thereof.

19.5 The Premises has currently and shall, as of the Effective Date, have direct access
to and from U.S. Hwy 60 East in Buma, Kentucky.

19.6 The Premises are free and clear of any leases, tenancies or claims of parties in
possession.

19.7 This Lease and the rights granted to Tenant hereunder shall not violate and are not
inconsistent with any other lease or agreementrelating to the Premises.

ARTICLE XX
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OWNERSHIP OF SOLAR POWER FACILITIES

20.1 Ownership of Solar Power Facilities. Title to the Solar Power Facilities has been
and is reserved to Tenant and the Solar Power Facilities at all times shall remain the sole
property of Tenant. Tenant may add or remove all or any portions of the Solar Power Facilities
at any time during the Term of this Lease, irrespective of the manner or method of attachmentof
the sameto the Premises. Landlord shall have no ownership or otherinterest in any Solar Power
Facilities installed on the Premises or any environmental attributes produced therefrom,
including, without limitation, any and all credits (including tax credits, carbon credits, renewable
energy credits), rebates, incentives, benefits, emissions reductions, entitlements, offsets and
allowances of any kind, howsoever entitled, attributable to the Solar Power Facilities or the
electric energy, capacity or other generator-based productsproduced therefrom, whether in effect
as of the Effective Date or as may come into effect in the future.

20.2 Operation of the Solar Power Facilities. The manner of operation of the Solar
Power Facilities, including, but not limited to, decisions, on when to conduct maintenance, is
within the sole and absolute discretion of Tenant.

20.3 Removal of the Solar Power Facilities. Tenant shall have the right, in its sole and
absolute discretion, to remove the Solar Power Facilities or any part thereof and any related
equipment from the Premises at any time. Upon expiration of the Lease or earlier termination of
this Lease, Tenant shall remove all of the Solar Power Facilities (excluding wholly underground
wiring and cabling) from the Premises. At the sole cost of Tenant, the soil surface of the
Premises shall be returned to substantially the same condition as existed on the date possession
of the Premises is delivered to Tenant; provided, however, that all concrete mountings shall be
removed to a depth of at least three (3) feet below surface grade, and that any underground
cabling or wiring at a depth of three (3) feet or greater may be abandoned in place if they are not
a hazard and do not interfere with agricultural use or other consistent resource uses of the land.
If Tenant fails to remove such Solar Power Facilities within six (6) months of termination of this
Lease, Landlord may do so, in which case Tenant shall reimburse Landlord for reasonable and
actual costs of removal incurred by Landlord, less any salvage value received by Landlord,
within thirty (30) days after receipt of an invoice from Landlord.
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IN WITNESS WHEREOF Landlord and Tenant have caused their duly authorized
representatives to execute and deliver this Lease under seal as of the Effective Date.

LANDLORD/GRANTOR:

LIVINGSTON COUNTY, KENTUCKY, BOARD
OF EDUCATION,

Name:.

Title: ^

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

By: 0\k
Name: Mark Eacret

Title: Vice President Energy Services
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List of Exhibits

Exhibit "A" Legal Description of the Land
Exhibit "B" Form ofMemorandum of Lease
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EXHIBIT "A"

Legal Description of the Land

Livingston County Middle School- 10KW Array
1370 U.S. Highway East

Buma, KY 42028

BEGINNING at corner to Jack Bussey land and State Road; thence N
2V2 W1498 feet corner to V.F. Phillips; thence with Phillips S 74 E
2223feet corner to American Legion lineS 22 W931feet to State Road
(Jack Bussey road) thence with saidroad due West 1815feet topointof
beginning, containing 55 acres more or less.

Being a part of the same conveyed to Livingston County Board of
Education by deedfrom Livingston County Fiscal Court datedApril 14,
2009 and which deed is of record in the office of the clerk of the
Livingston County Court in DeedBookNo. 232, Page No. 443.



EXfflBIT "B"

Form of Memorandum of Lease and Deed of Easements

RECORDING REQUESTED BY, AND
WHEN RECORDED RETURN TO:

Sullivan Mountjoy, Stainback & Miller, PSC
P.O. Box 727

Owensboro, Kentucky 42302-0727
Attention: Tyson Kamuf

MEMORANDUM OF LEASE AND DEED OF EASEMENTS

THIS MEMORANDUM OF LEASE AND DEED OF EASEMENTS ("Memorandum of
Lease") is made and entered into effect as of the 24^ day of March, 2017, by and between
LIVINGSTON COUNTY, KENTUCKY, BOARD OF EDUCATION, having an address of 127
East Adair, Smithland, KY 42081 ("Landlord/Grantor") and BIG RIVERS ELECTRIC
CORPORATION, a not-for-profit Kentucky corporation, with its principal offices at 201 Third
Street, Henderson, Kentucky 42420 ("Tenant/Grantee").

1• TERM AND PREMISES. For and in consideration of the execution of the Lease,
for the initial term of twenty-five (25) Lease Years and upon the provisions set forth in that
certain written lease of even date herewith from Landlord/Grantor to Tenant/Grantee ("Lease"),
all of which provisions are specifically made a parthereof as fully andcompletely as if setoutin
full herein, Landlord/Grantor leases to Tenant/Grantee and Tenant/Grantee leases from
Landlord/Grantor approximately 1/10 acre of those certain premises (the "Premises") described
on Exhibit "A" hereto, together with all rights of ingress and egress and all other rights
appurtenant to said Premises,all of which rights are more particularlydescribed in the Lease.

2. In addition to and in connection with the leasehold interest granted to Tenant
pursuant to the Lease andfor and in consideration of the execution of the Lease, Landlord grants
and conveys to Tenant and its successors and assigns the following permanent easements on,
about, above, over, under, through and across certain real property owned or controlled by
Landlord, which real property is more particularly described on Exhibit "B" hereto (the
"Remainder Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space
lying above the smface of that portion of the Remainder Property for the benefit of the
Premises to the minimum degree necessary to protect Tenant's ability to use the Premises
for SolarPower Facilities (as defined in ArticleVI ofthe Lease) and in a manner so as to



minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property; provided Landlord shall have the continued right to use the
Remainder Property for any uses existing as of the Effective Date of the Lease and any
new uses which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of
the Transmission Facilities (as defined in Article VI of the Lease) at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall
not be unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be
deemed reasonable if such construction, installation, operation, use, maintenance, repair
or replacement unreasonably interferes with Landlord's use of the Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and
protection facilities aroimd or about the Solar Power Facilities and/or to restrict access to
portions of the Remainder Property aroimd or about any of the Transmission Facilities at
such locations and in such a marmer as proposed by Tenant and approved by Landlord,
which approval shall not be unreasonably withheld, delayed or conditioned. Landlord's
disapproval shall be deemed reasonable if such construction, installation, operation, use,
maintenance, repair or replacement unreasonably interferes with Landlord's use of the
Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the
Premises by Tenant under this Lease; provided, however, that (i) Tenant shall provide
Landlord with no less than thirty (30) days' advance notice before conducting any such
actions, (ii) such actions shall be conducted to the minimum degree necessary to protect
Tenant's ability to use the Premises for Solar Power Facilities and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord the
reasonable fair market value of any timber removed from the Remainder Property by
Tenant.

3. OPTION TO EXTEND TERM. Reference is particularly made to Article 11 of
the Lease wherein Tenant/Grantee is given the option to extend the term of the Lease on the
terms and conditions set forth therein for one (1) period of five (5) years.

4. USE. Reference is particularly made to Article VI of the Lease wherein
Tenant/Grantee is granted the right to use the Premises for the Solar Power Facilities as
described therein and for any lawful purpose.



5. PURPOSE OF MEMORANDUM OF LEASE. This Memorandum of Lease is
prepared for the purposes of recording a notification as to the existence of the Lease but in no
way modifies the express and particular provisions of the Lease.

6. CONSIDERATION STATEMENT. Landlord/Grantor and Tenant/Grantee
hereby certify that the consideration reflected herein is the full consideration for the Lease and
grant of easements.

7. PROPERTY TAX BILLS.

(a) The in-care-of name and address to which property tax bills for the
Premises for this and future years should be sent is: Livingston County, Kentucky,
School Board, 127 East Adair, Smithland, Kentucky 42081.

(b) The in-care-of name and address to which property tax bills for the
Remainder Property for this and future years should be sent is: Livingston County,
Kentucky, School Board, 127 East Adair, Smithland, Kentucky 42081.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized
representative to execute and deliver this Memorandum of Lease as of the day and year first
above written.

LANDLORD/GRANTOR:

LIVINGSTON COUNTY, KENTUCKY, BOARD
OF EDUCATION,

Name/V is-TeP-

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

Name: Mark Eacret

Titie: Vice President Enerev Services



COMMONWEALTH OF KENTUCKY )
COUNTY OF LIVINGSTON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 2^ day of
Mar^, 2017, by \}\cb:>v- ^rivti>> as

ot>jpe,r- i.in ^^__aL^ivingston ^County, Kentucky,
Board of Education, Landlord/Grantor.

JNotary fublic, (jJ Lcl».
My commission expires: TTAq
Notarv ID: /

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this ^l^day of
March, 2017, by Mark J. Eacret as Vice President Energy Services of Big Rivers Electric
Corporation, Tenant/Grantee.

Notary Public,
My commission expires: 31 VjJD7^0
Notary ID:

THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

Tyson Kamuf, Esq.
Sullivan, Mountjoy, Stainback & Miller, P.S.C.
100 St. Ann Street, P.O. Box 727
Owensboro, Kentucky 42302-0727



EXHIBIT "A" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of Premises

Livingston County Middle School -10 KW Array
1370 U.S.:]3^tieiay 60 East

Burna,KY 42028

BEGINNING at corner to Jack Bussey land and State Road; thence N
2V2 W 1498feet corner to VF. Phillips; thence with Phillips S 74 E
2323feet corner to American Legion line S 22 W931feet to State Road
(Jack Bussey road) thencewithsaid road due West 1815feet topoint of
beginning, containing 55 acres more or less.

Being a part of the same conveyed to Livingston County Board of
Education by deed from Livingston County Fiscal Court dated April 14,
2009 and which deed is of record in the office of the clerk of the
Livingston County Court in Deed Book No. 232, Page No. 443.



EXHIBIT "B" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Remainder Property

There is no Remainder Property.



GROUND LEASE

BETWEEN

KENERGY CORP., AS LANDLORD

AND

BIG RIVERS ELECTRIC CORPORATION, AS TENANT

PROPERTY LOCATED AT

6402 OLD CORYDON ROAD

HENDERSON, KY 42420

March 24,2017



GROUND LEASE

THIS GROUND LEASE (this "Lease") is made^and entered into as ofthe Effective Date
(as defined in Section 17.15 below) by and between KENERGY CORP., a Kentucky rural
electric cooperative corporation, with its principal offices at 6402 Old Corydon Road,
Henderson, Kentucky 42420 ("Landlord") and BIG RIVERS ELECTRIC CORPORATION,
a Kentucky rural electric cooperative corporation, with its principal offices at 201 Third Street,
Henderson,Kentucky 42420 ("Tenant").

ARTICLE I

DEMISE OF PREMISES

For and in consideration of the covenants and agreements contained herein and other
good andvaluable consideration, the receipt and sufficiency of which are hereby acknowledged.
Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, upon the following
terms and conditions, approximately 1/10 acres of the property (the "Land") lying and being in
Henderson, Henderson Coxmty, Kentucky, and being more particularly described on Exhibit
"A" attached hereto and by this reference made a part hereof, together with all rights, easements
and appurtenances pertaining thereto. The Land, all improvements now or hereafter located
thereupon, and the appurtenances pertaining thereto are hereinafter collectively referred to as the
"Premises".

ARTICLE II

LEASE TERM

2.1 Term. The term of this Lease (including any Option Term, the "Term") shall
commence on the Effective Date hereof and shall terminate at the end of the twenty-five (25^)
Lease Year. For purposes of this Lease, the term "Lease Year" shall mean the period beginning
on the Effective Date and ending on the second December 31 following the Effective Date
(unless the Effective Date is January 1 in which case the first Lease Year shall end on the first
December 31 following such Effective Date) and each 12-month period commencing on each
January 1 thereafter. The parties shall execute a written statement setting forth (i) the date of
expiration of this Lease promptly after the same shall have been ascertained, and (ii) the Option
Terms (as defined in Section 2.2 hereof) and notice dates in accordance with Section 2.2 hereof,
but the enforceabilityof this Lease shall not be affected if either party fails or refuses to execute
such statement.

2.2 Extension Option. Tenant shall have one (1) option, entitling Tenant to extend
the Term for a period of five (5) years (the "Option Term") on the same terms and conditions
then in effect, except as expressly otherwise provided herein. Tenant may exercise any such
extensionoptionby written notice to Landlordnot less than six (6) months prior to the expiration
of the Term; provided, however, that if Tenant shall fail to give any such notice within the
aforesaid time limit. Tenant's right to exercise its option shall nevertheless continue until thirty
(30) days after Landlord shall have given Tenant notice of Landlord's election to terminate such
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option, and Tenant may exercise such option at any time prior to the expiration of such thirty
(30) day period. The parties intend to avoid forfeiture of Tenant's rights to extend the Term
under any Option Term set forth in this Section 2.2 through failure to give notice of exercise
thereof within the time limits prescribed. Accordingly, if Tenant shall fail to give notice to
Landlord of Tenant's election to extend the Termfor any Option Term and Landlord shall fail to
give notice to Tenant of Landlord's election to terminate Tenant's right to extend this Lease
underthe option applicable thereto, then and so often as such event shalloccur, the Term shall be
automatically extended fi:om month to month upon all of the terms and conditions then in effect,
subject to Tenant's right under such option to extend the Term for the remainder of the Option
Term covered thereby andto Landlord's right to place the thirty (30) day limiton such option by
notice in the manner provided in this Section 2.2.

2.3 Surrender. Upon the expiration of the Term or termination of the Lease, Tenant
shall surrender to Landlord the Premises free and clear of all liens and security instruments
created by Tenant. Landlord shall have the option to retain any or all improvements remaining
on the Premises upon the expiration or termination of the Lease, including structures, furniture,
fixtures and equipment, systems and other property. Landlord shall notify Tenant within thirty
(30) days after the expiration or termination of the Lease of all improvements the Landlord
wishes to retain. Title to all suchimprovements retained by Landlord shall automatically pass to
Landlord without the necessity of the execution of any instrument of conveyance. Tenant shall
remove all other improvements in accordance with Section 22.3 hereof.

ARTICLE III

RENT

3.1 Rent.

(a) Tenant covenants and agrees to pay Landlord at the above referenced address, or
such other place as Landlord shall designate in writing, rental for the Premises (the "Rent") in
the amount of $0.00 per anniim, payable in equal monthly installments on the first day of each
and every calendar month during the Term hereof.



4.1 Real Estate Taxes

ARTICLE IV

TAXES

(a) If the Premises is a separate legal parcel that is separately assessed for the
purpose of paying all real estate taxes and assessments for betterments and improvements that
are levied orassessed by any lawful authority onthe Premises ("Real Estate Taxes"), then from
and after the Effective Date, Tenant shall pay all Real Estate Taxes on the Premises on orprior to
the last day onwhich Real Estate Taxes can bepaid without interest orpenalty.

(b) If the Premises is not separately assessed for Real Estate Taxes but is
instead part of a larger tract owned by Landlord, Landlord shall pay all Real Estate Taxes
assessed on such larger tract when due and Tenant shall reimburse Landlord for a portion of the
Real Estate Taxes based upon the proportion of the acreage of the Premises to theacreage of the
larger tract.

(c) Real Estate Taxes shall not include the folloAving: (i) income, intangible,
franchise, capital stock, estate or inheritance taxes or taxes substituted for or in lieu of the
foregoing exclusions; (ii) taxes on rents, gross receipts or revenues of Landlord from the
Premises; or (iii) any rollback, greenbelt or similar deferred taxes which are assessed after the
Effective Date, but relate to time periods prior to the Effective Date by reason of a change in
zoning, use or ownership. Landlord shall be responsible for paying, without contribution from
Tenant, all taxes and impositions described in clauses (i) - (iii).

4.2 PersonalPropertv Taxes. Tenant shall pay all personal property taxes assessed on
Tenant's personal property on the Premises. If Landlord has paid any such tax in the fnst
instance, as required by the applicable taxmg authority. Tenant shall reimburse Landlord upon
Tenant's receipt of paid invoices for such taxes, provided that Landlord shall give Tenantnotice
ofany such tax prior to paying same.

4.3 Proration of Taxes: Tax Contests

(a) If the Term of this Lease shall terminate on any date other than the last
day of a tax fiscal year, the amount payable by Tenant during the tax fiscal year in which such
termination occurs shall be prorated on the basis which the number of days from the
commencement of said tax fiscal year to and including said termination date bears to 365. A
similar proration shall be made for the tax fiscal year in which Tenant's obligation to pay Real
Estate Taxes first arises.

(b) Landlord shall furnish Tenant with copies of all real estate tax bills as to
the Premises promptly upon receipt thereof and in sufficient time to allow Tenant to determine
whether or not to contest any increase in Real Estate Taxes. If Tenant desires to contest such tax
increase. Tenant shall promptly notify Landlord and Tenant shall have the right to do so, at its
expense. Any savings resulting from any such protest relating to Real Estate Taxes attributable
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to the Premises shall inure to the benefit ofTenant. Landlord shall fully cooperate with Tenant
in any such proceeding.

ARTICLE V

UTILITIES

5.1 Utilities. From and after the Effective Date, Tenant shall pay the applicable
utility companies or governmental agencies for any and all utilities consumed on the Premises by
Tenant during the Term. Landlord shall not take orpermit any person claiming under Landlord
to take any action which shall interrupt or interfere with any utility service to the Premises.

ARTICLE VI
USE; COMPLIANCE WITHLAWS ANDASSIGNMENT; GRANT OF EASEMENTS

6.1 Use. The rights granted to Tenant in this Lease permit Tenant, without limitation,
to construct, erect, install, operate, maintain, reinstall, enhance, replace, relocate and remove,
from time to time, the Solar Power Facilities (as defmed below) on the Premises or for any
lawful purpose. The "Solar Power Facilities" shall include, without limitation, the following-

(a) meteorological and solar measuring equipment, including, but not limited
to, insolation monitoring towers and all necessary andproper appliances and fixtures for use in
connection with said towers, to determine the feasibility of solar energy conversion on the
Property, on adjacent property or elsewhere;

/

(b) solar panels, inverters, steel racking, foundations and concrete pads,
support structure, footings, anchors, fences and other fixtures and facilities, maintenance,
security, office and/or guest facilities, staging areas for the assembly of equipment, power
generation facilities to be operated in conjunction with large solar installations, control buildings,
laydown areas, crane pads, andrelated facilities andequipment;

(c) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support structures or underground, and one or more substations or interconnection or
switching facilities from which Tenant may interconnect to a utility transmission system or the
transmission system of another purchaser of electrical energy (collectively, "Transmission
Facilities"), together withthe appropriate rights of wayon, along, in andunder thePremises; and

(d) any other improvements, including, without limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably determines are
necessary, useful or appropriate to accomplish any of the foregoing.

6.2 Grant of Easements. In addition to and in connection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided hi Section 6.1 above,
Landlord hereby grants and conveys to Tenant and its successors and assigns the following
easements (collectively, the"Easements") on, about, above, over, under, through and across any
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adjacent real property to the Premises owned or controlled by Landlord (the "Remainder
Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space lying
above the surface of that portionof the Remainder Property for the benefitof the Premises to the
minimum degree necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's use of the Remainder Property; provided Landlord shall have the continued right to
use the Remainder Property for any uses existing as of the Effective Date and any new uses
which do not interfere with Tenant's use ofthe Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities at such locations and in such a maimer as proposed by Tenant and
approved by Landlord, which approval shall not be umeasonably withheld, delayed or
conditioned. Landlord's disapproval shall be deemed reasonable if such construction,
installation, operation, use, maintenance, repair or replacement unreasonably interferes with
Landlord's use of the Remainder Property.

(c) The non-exclusiveeasement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facilities aroimd or about the Solar Power Facilities and/or to restrict access to portions of the
Remainder Property around or about any of the Transmission Facilities at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or replacement
unreasonably interferes with Landlord's use of the Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the Premises
by Tenant under this Lease; provided, however, that (i) Tenant shall provide Landlord with no
less than thirty (30) days' advance notice before conducting any such actions, (ii) such actions
shall be conducted to the minimum degree necessary to protect Tenant's ability to use the
Premises for Solar Power Facilities and in a manner so as to minimize, to the extent reasonably
possible, interference with Landlord's use of the RemainderProperty (as defined below) and (iii)
Tenant shall pay to Landlord the reasonable fair market value of any timber removed from the
Remainder Property by Tenant.

The Easements granted by Landlord in this Agreement are easements appurtenant to the
Premises, and the easements and other rights granted to Tenant herein are for the benefit of
Tenant and its successors and assigns, as owner of the Solar Power Facilities. The Easements
shall be memorialized in the Memorandum referred to in Section 17.3 below.



6.3 Assignment and Suhlettinp.

(a) Except asprovided in Section 6.3(b) hereof, Tenant shall notassign this Lease or
sublet all or any portion of the Premises without Landlord's prior written consent. In the event
Landlord and any assignee or sublessee modify or amend this Lease without Tenant's consent,
Tenant's liability hereunder shall not beincreased, butinstead shall continue as it existed prior to
such modification or amendment. Tenant shall be entitled to any and all rent and other
consideration relating to any such subleasing or assignment.

(b) Notwithstanding any other provision of this Lease to the contrary. Tenant may,
without the written consent of Landlord and without relieving itself from liability hereunder,
assign, transfer, mortgage or pledge this Lease to create a security interest for the benefit of the
United States of America, acting through the U.S. Department of Agriculture's Rural Utilities
Service ("RUS"), or other secured party (directly or through an indenture trustee or other
collateral agent; collectively, including such indenture trustee or other collateral agent, a
"Secured Party"). Thereafter, a Secured party, without the written consent of Landlord, may (i)
cause this Lease (and all obligations hereunder) to be sold, assigned, transferred or otherwise
disposed of to a third party pursuant to the terms governing such security interest, or (ii) if RUS
first acquires this Lease pursuant to 7 U.S.C. § 907 or if any other Secured Party otherwise first
acquires this Lease, sell, assign, transfer or otherwise dispose of this Lease (and all obligations
hereunder) to a third party; provided, however, that in either case (A) Tenant is in default of its
obligations that are secured by such security interest and that the applicable Secured Party has
given Landlord written notice of such default; and (B) the applicable Secured Party has given
Landlord not less thanthirty (30) days' prior written notice of its intention to sell, assign, transfer
or otherwise dispose of this Lease (and all obligations hereunder) indicating the identity of the
intendedthird-party assignee or purchaser..

6.4 Compliance with Requirements.

(a) Subject to the terms of Article XIX below applicable to Hazardous
Substances, Tenant shall, at Tenant's owncost and expense, comply with all Requirements. The
term "Requirements" shall mean all requirements of all laws, orders, ordinances, rules and
regulations of federal, state, coimty andmunicipal authorities and of any certificate of occupancy
or other direction issued pursuant to law by any public officer or officers, which shall relate to
the Premises or the use, occupancy or control thereof or the conduct of any business thereon,
including those relating to or which necessitate structural changes or improvements or alteration,
repair or removal of any improvementson any part of the Premises.

(b) Tenant shall have the right, at its own cost and expense, to contest or
review by legal proceedings the validity, legality or applicability of any Requirement, andduring
such contest, Tenant may refrain from complying therewith, provided that suchcompliance may
be deferred only if (i) neither Tenant nor Landlordwill thereby be subjected to civil or criminal
liability for failure to comply therewith and (ii) compliance may be so deferred without the
incurrence of any lien, charge or liability of any kind against the Premises or any interest therein



or part thereof, and (iii) Tenant prosecutes the contest in good faith and with due diligence.
Tenant does hereby agree to indemnify and hold Landlord and the Premises harmless from any
loss or damage (including but not limited to attorneys' fees and expenses, penalties, interest and
court costs) occasioned by any violation of or failure to comply with any Requirement.

ARTICLE VII

MAINTENANCE AND REPAIRS

7.1 Tenant's Repairs. All development and construction on and to the Solar Power
Facilities and the Transmission Facilities and all maintenance, repair and other work with respect
thereto required hereimder shall be Tenant's sole responsibility and Landlord shall have no
obligation with respect thereto, except as may be specifically otherwise set forth herein.

7.2 Alterations. Tenant shall have the right, at its sole cost, responsibility, and
expense, to make at any time and from time to time, alterations to the Premises (including the
construction and installation from time to time of one or more signs) without obtaining
Landlord's consent, and to raze or demolish any existing improvements and construct other
improvements on the Premises, so long as Tenant complies with the requirements of all
Requirements and Approvals. Landlord shall cooperate with Tenant and shall execute all
instruments necessary or appropriate to obtain all Approvals to make such alterations and
improvements from the applicable governmental authorities to satisfy the Requirements.
Without limiting the generality of the foregoing. Tenant shall have the right to install one or
more sets of satelhte receiving equipment or the like on or near the Premises.

7.3 Fixtures. Except as provided in Section 2.3 hereof, any trade fixtures, furniture,
equipment and other personal property that Tenant places or installs in the Premises at its
expense prior to or during the Term hereof shall remain Tenant's property and may be removed
by Tenant.
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ARTICLE VIII

INSURANCE

8.1 Tenant's Insurance. From and after the Effective Date, Tenant shall maintain the
following insurance coverages:

(a) commercial general liability insurance, including, but not limited to
contractual liability, covering the Premises with minimum limits of two million dollars
($2,000,000.00) combined single limit per occurrence and in the aggregate as applicable for
bodilyinjury, personal injury or property damage;

(b) workers' compensation or similar coverage for the benefit of Tenant's
employees, if any;

(c) "special form" property insurance on the Premises and on the betterments
and improvements to the Premises whether made by Landlord or Tenant, in an amount not less
than the replacement cost thereof.

8.2 Insurance Certificates. All of the foregoing insurance policies required pursuant
to Section 8.1 above will be written with companies of recognized standing and willprovide that
the party named as an additional insured shall be given a minimum of ten (10) days written
notice by any such insurance company prior to the cancellation, termination or alteration of the
terms or limits of such coverage. The insuring party will deliver to the otherparty copies of the
foregoing insurance policies or certificates thereof within thirty (30) days of the Effective Date
and evidence of all renewals or replacements of same not less than ten (10) days prior to the
expiration date of such policies. All such policies may be maintained under a "blanket insurance
policy" of the insuringparty (or by self-insurance as to Tenant, as aforesaid).

8.3 Mutual Release: Waiver of Subrogation. Landlord and Tenant hereby each
release the other party and anyone claiming through or under the other party by way of
subrogation or otherwise from any and all liability for any insuredloss of or damage to Premises
or Tenant's personal property, whether caused by the negligence or fault of the other party. In
addition. Landlord and Tenant shall cause any insurance policy carried by them insuring the
Premises or the contents thereof to be written to provide that the insurer waives all rights of
recovery by way of subrogation against the other party hereto in connection with any loss or
damage covered by the policy.

8.4 Mutual Indemnificatinu. Tenant shall indemnify, defend and hold Landlord
harmless from and against any claims, damages, losses, and reasonable expenses including but
not limited to reasonable attomey's fees and expenses which may result from the willful or
negligent act or omission of Tenant, its employees, agents or representatives. Landlord shall
indemnify, defend, and hold Tenant harmless from and against any claims, damages, losses and
reasonable expenses, including but not limited to, reasonable attomey's fees and expenses which
may result from Landlord's breach of its obligations or representations set forth in this Lease or
from any act or omission by Landlord, its employees, agents or representatives.
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ARTICLE IX

DAMAGE OR DESTRUCTION

9.1 Damage and Destruction to Premises. If any of the Solar Power Facilities are
damaged or destroyed during the Term (or any Option Term) by a casualty loss, Tenant shall
have the right, in its sole and absolute discretion, to either (i) rebuild and restore same at its
expense (and have full use of and right to apply any available insurance proceeds to such
rebuilding and restoration), or (ii) terminate this Lease, without penalty, upon written notice to
Landlord.

ARTICLE X

EMINENT DOMAIN

10.1 Entire or Partial Termination. If the whole or any part of the Premises shall be
taken orcondemned by any competent authority for any public use orpuiposes during the Term
of this Lease, Tenant shall have the right, in its sole and absolute discretion, to either (i)
terminate this Lease, without penalty, upon written notice to Landlord, or (ii) in the event of a
taking of less than all of the Premises, continue under this Lease with respect to the portion of
the Premises not taken, with allpayments due under this Lease to be equitably adjusted to reflect
the reduction in the usable size of the Premises. Asprovided herein. Tenant reserves the right to
claim and prosecute its claim in all appropriate courts and agencies for any award or damages
based upon loss, damage or injury to its leasehold interest (as well as relocation and moving
costs). In consideration of Tenant's payment for all the cost of construction of the Solar Power
Facilities on the Premises, Landlord hereby assignsto Tenantall claims, awards and entitlements
relating to Tenant's interest in the Premises and the Solar Power Facilities arising from the
exercise of the power of condemnation or eminent domain.

10.2 Notice of Condemnation. In the event any action is filed to condemn the
Premises, the Solar Power Facilities or Tenant's leasehold estate or any part thereof by any
public or quasi-public authority under the power of eminent domain or in the event that an action
is filed to acquire the temporary use of the Premises, the Solar Power Facilities or Tenant's
leasehold estate or any part thereto, or in the event that action is threatened or any public or
quasi-public authority communicates to Landlord or Tenant its desire to acquire the temporary
use thereof, by a voluntary conveyance or transfer in lieu of condenmation, either Landlord or
Tenant shall give prompt notice thereof to the other. Landlord and Tenant shall each have the
right, at its own cost and expense, to represent its respective interest in each proceeding,
negotiation or settlement with respect to any taking or threatened taking. No agreement,
settlement, conveyance or transfer to or with the condemning authority affecting Tenant's
leasehold interest shall be made without the consent of Tenant



ARTICLE XI

SELF HELP

11.1 Self Help. If either Landlord or Tenant (i) defaults in the performanee of any
obligation imposed onit bythis Lease; (ii) breaches any warranty set forth in Article XX hereof;
or (iii) makes a representation in Article XX hereofwhich is or becomes inaccurate, and such
defaulting or breaching party or such party which made the inaccurate representation (any such
party being referred to herein as a "Defaulting Party") does not cure such default, breach or
inaccuracy within thirty (30) days after written notice fi-om the other party specifying the default,
breach or inaccuracy (or does not within said period commence and diligently proceed to cure
such default), the other party, without waiver oforprejudice to any other right orremedy it may
have, shall have the right at any time thereafter to cme such default, breach or inaccuracy for the
account of theDefaulting Party, and theDefaulting Party, within ten (10) days of the receipt of a
statement therefor, shall reimburse the other party for any amount paid and any expense or
contractual liability so incurred. Any sum not paid when due shall accrue interest thereafter at a
rate equal to the lesser of (i) the rate announced by the Wall Street .Tnumal from time to time as
the "prime rate" plus 2% per annum or (ii) the highest rate permitted by law (the interest rate
determined hereby is referred to asthe "Interest Rate"). In the event of an emergency, or where
necessary to prevent injury to persons or damage to Premises, either party may cure any such
default, breach or inaccuracy by the other party before the expiration of the cure period set forth
above, with such written or oral notice to the other party as is appropriate under the
circumstances. In the event Landlord fails to pay Tenant any sum due to Tenant pursuant to this
Section 11.1 within such ten (10) day period. Tenant shall be entitled thereafter to offset the
amounts owed by Landlord against Rent due hereunder.

ARTICLE Xll

DEFAULT

12.1 Remedies Upon Tenant's Default. In the event Tenant shall at any time fail to
pay Rent or other monetary amoimts herein required to be paid by Tenant and such failure shall
continue after thirty (30) days written notice from Landlord, or Tenant shall fail to observe or
perform any of the other covenants and agreements required to be performed and observed by
Tenant hereunder and any such defaultshall continuefor a periodofthirty (30) days afterwritten
notice to Tenant andTenant shall not thereafter cure such default (or does not within saidperiod
commence and diligently proceed to cme such default), then Landlord shall be entitled at its
election, to exercise concurrently or successively, anyone or moreof the following rights:

(a) to bring suit for the collection of the Rent or other amounts for which
Tenantmay be in default, or for the performance of any other covenant or agreement of Tenant
hereunder, all without entering into possessionof the Premises or terminating this Lease;

(b) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to re-enter the Premises with process of law and take possession thereof, -without
thereby terminating this Lease, and thereupon Landlord may expel all persons and remove all
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property therefrom, without becoming liable therefor, and relet the Premises and receive the rent
therefrom, applying the same first to the pa5unent of the reasonable expenses of such re-entry,
and then to the payment ofthe monthly rental accruing hereunder, with the balance, if any, to be
held by Landlord for application against future Rent due hereunder. In such event. Landlord
shall have the duty and obligation to mitigate said damage. The commencement and prosecution
of any action by Landlord in forcible entry and detainer, ejectment or otherwise, or the
appointment of a receiver, or any execution of any decree obtained in any action to recover
possession of the Premises, or any re-entry, shall not be construed as an election to terminate this
Lease unless Landlord shall, in writing, expressly exercise its election to declare the Term
hereunder ended andto terminate this Lease, and, unless thisLease be expressly terminated, such
re-entry or entry by Landlord, whether had or taken under summary proceedings or otherwise,
shall not be deemed to have absolved or discharged Tenant from any of its obligations and
liabilities for the remainder of the Term of this Lease.

(c) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to terminate this Lease, re-enter the Premises and takepossession thereof. In the event
Landlord shall elect to terminate this Lease, all rights and obligations of Tenant, and of any
permitted successors or assigns, shall cease and terminate, except that Landlord shall have and
retain full right to sue for and collect all Rent of which Tenant shall then be in default and all
damages to Landlord by reason of any such breach. In such event. Landlord shall have the duty
and obligation to mitigate said damage. Tenant shall surrender and deliver up the Premises to
Landlord and upon any default by Tenant in so doing. Landlord shall have the right to recover
possession by summary proceedings or otherwise and to applyfor the appointment of a receiver
and for other ancillary relief in such action, provided that Tenant shall have fifteen (15) days'
written notice after such application may have been filed and before any hearing thereon. In
such event. Landlord shall again have and enjoy the Premises, fully and completely, as if this
Lease had never been made. Tenant hereby expressly waives any and all rights of redemption
granted by or underanypresent or future laws in the event of Landlord's obtaining possession of
the Premises by reason of the breach or violation by Tenant of any of the covenants and
conditions in this Lease contained.

12.2 Remedies Upon Landlord's Default. In the event that Landlord shall at any time
be in default in the observance or performance of any of the covenants and agreements required
to be performed and observed by Landlord hereunder and any such default shall continue for a
period of thirty (30) days after written notice to Landlord and Landlord shall not thereafter cure
such default (or does not vdthin said period commence and diligently proceed to cure such
default). Tenant shall be entitled at its election, hi addition to all remedies otherwise provided in
this Lease and otherwise available at law or in equity under the laws of the United States or the
State in which the Premises is located:

(a) to bring suit for the collection of any amounts for which Landlord may be
in default, or for the performance of any other covenant or agreement devolving upon Landlord,
without terminating this Lease, and/or
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(b) to terminate this Lease upon thirty (30) days written notice to Landlord
without waiving Tenant's rights to damages for Landlord's failure to perform its obligations
hereunder. In the event Tenant shall elect to terminate this Lease, all rights and obligations of
Tenant, and ofany permitted successors or assigns, shall cease and terminate, except that Tenant
shall have and retain full right to sue for and collect all amounts for the payment of which
Landlord shall then be indefault and all damages toTenant by reason ofany such breach.

12.3 Remedies Cumulative. In the event that either Landlord or Tenant commences
any suit for the collection of any amovmts for which the other party may be in default or for the
performance of any other covenant or agreement hereimder, the other party shall pay all
reasonable attorneys' fees (as determined by a court of law) and other reasonable expenses
incurred by the prevailing party enforcing such obligations and/or collecting such amounts, plus
interest thereon at the Interest Rate. All remedies of Landlord and Tenant herein created or
remedies otherwise existing at law or in equity are cumulative and the exercise of one or more
rights or remedies shall not be taken to exclude or waive the right to the exercise of any other,
but in no event shall Landlord have the right to accelerate rental reserved hereunder without
offsetting the fair market rental value of the Premises for the balance of the Term. All such
rights and remedies may be exercised and enforced concurrently and whenever and as often as
either Landlord or Tenant shall, as applicable, deem necessary.

ARTICLE XIII

QUIET ENJOYMENT

Landlord covenants and warrants that Landlord is the true and lawful owner in fee simple
of thePremises subject to Real Estate Taxes not yet due and payable, any RUS, CoBank or CFC
mortgage, and such other matters as will not materially interfere with Tenant's ability to use and
operate the Premises for thepurposes permitted by this Lease (the "Permitted Exceptions") and
has good right and full power to let and lease the same. Without limitation of the foregoing, in
no event shall Permitted Exceptions include anymonetary liens affecting thePremises. Landlord
agrees that, contingent upon Tenant's compliance with the terms of this Lease, Tenant shall
quietly and peaceably hold, possess and enjoy the Premises for the Ml Term of this Lease
"without any hindrance or molestation by any party whomsoever, and Landlord will defend the
title to the Premises and the use and occupancy of the same by Tenant against the lawful claims
of allpersons whomsoever, except those claiming by or through Tenant, and will indemnify and
hold Tenant harmless from any and all losses, costs, expenses or liabilities due or attributable to
a breach by Landlord of the warranties set forth in this Article XIII.
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ARTICLE XIV

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

Tenant shall, upon the written request of Landlord, subordinate this Lease to the lien of
any mortgage upon the Premises, provided that the holder of any such mortgage ("Mortgagee")
shall enter into a written agreement reasonably satisfactory to Tenant providing that (i) in the
event of foreclosure or other action taken under the mortgage by Mortgagee, this Lease and the
rights of Tenant hereunder shall not be disturbed or diminished, but shall continue in full force
and effect so long as Tenant complies with the terms hereof; (ii) such Mortgagee shall permit
insurance proceeds and proceeds from condemnation awards to be used for any restoration and
repair required by Article IX or Article X of this Lease; and (iii) Tenant shall attorn and
recognize such Mortgagee as Landlord hereunder. As used herein, "mortgage" shall include
mortgages, deeds of trust, deeds to secure debt or other similar instruments, and any
modifications or extensions of same.

If Landlord sells, conveys or transfers its interest m the Premises or if any mortgagee of
Landlord succeeds to Landlord's interest through foreclosure or deed in lieu thereof. Tenant shall
attom to such succeeding party as its landlord under this Lease promptly upon any such
succession, provided that such succeeding party assumes all of Landlord's duties and obligations
under this Lease.

ARTICLE XV

TRANSFERS BY LANDLORD

Landlord shall have the unfettered right to transfer its fee interest in the Premises from
time to time, but (i) no such transfer or sale of Landlord's interest hereunder shall release
Landlord from any of its obligations or. duties hereunder prior thereto and (ii) such transferee
shall assume Landlord's obligations under this Lease from and after the date of such transfer.
Landlord shall be released of any ongoing obligations hereunder from and after the date of such
transfer upon the assumption of all such obligations and duties by the transferee of Landlord
pursuant to a written agreement reasonably satisfactory to Tenant.

ARTICLE XVI

FENCING

Tenant shall, at its sole cost, have the right to install fencing around all or any portion of
the Premises as Tenant deems necessary, in Tenant's sole and absolute discretion.
Notwithstanding the foregoing, if Landlord has the lawful right to egress or ingress over a
portion of the Premises by easement or otherwise. Tenant shall reasonably cooperate with
Landlord to build its fencing in such a manner as not to interfere with Landlord's rights.
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ARTICLE XVII

MISCELLANEOUS

17.1 Holding Over. In the event of Tenant's continued occupaney of the Premises
after the expiration of the Term, or any earlier termination provided or permitted by this Lease,
such tenancy shall be from month-to-month. All covenants, provisions, obligations and
conditions of this Lease shall remain in full force and effect during such month-to-month
tenancy.

17.2 Non-Waiver of Default. No acquiescence by either party to any default by the
other party hereunder shall operate as a waiver of its rights with respect to any other breach or
default, whether of the same or any other covenant or condition, nor shall the acceptance of rent
by Landlord at any time constitute a waiver of any rights of Landlord.

17.3 Memorandum of Lease and Deed of Easements. Concurrently with the full
execution and delivery of this Lease, Landlord and Tenant shall execute in recordable form and
Tenant shall then be entitled to immediately record (i) a memorandum or short form of the lease
evidenced by this Lease and (ii) the Easements, all of which shall be reasonably satisfactory in
form and substance to Tenant and Landlord (the "Memorandum") in the form of Exhibit "B".
Upon expiration or earlier termination of this Lease, Tenant will execute and record a
termination of such Memorandum and a quitclaim deed to Landlord of all of Tenant's right, title
and interest in and to the Easements, and in the event ofa termination with respect to less than all
of the Premises, only as to that portion of the Premises or those Easements which are terminated.

17.4 Notice. Any notice or consent required to be given by or on behalf of any party
hereto to any other party shall be in writing and sent by (i) registered or certified mail, retum
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(iii) delivered by facsimile, with a copy delivered by the method specified in item (ii) above
within three (3) days of such facsimile, addressed as follows:

If to Landlord: Kenergy Corp.
6402 Old Corydon Road
Henderson, KY 42420
Fax: (270) 826-3999

If to Tenant: Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Fax: (270) 827-2101

or at such other address or facsimile number as may be specified from time to time in writing.
All such notices hereunder shall be deemed to have been given on the date of delivery or the date
marked on the retum receipt unless delivery is refused or cannot be made because of any
incorrect address provided by the addressee, in which case the date of postmark shall be deemed
the date notice has been given. In the case of notices delivered by facsimile, notice shall be
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deemed to have been given at the time of receipt set forth on the confirmation generated by the
transmitting facsiimle machine, provided that a copy of such notice is delivered to the receiving
party bythe method specified initem (ii) above within three (3) days ofsuch facsimile delivery.

17.5 Successors and Assigns. All covenants, promises, conditions, representations,
and agreements herein contained shall be bhiding upon, apply and inure to the parties hereto and
their respective heirs, executors, administrators, successors, and permitted assigns.

17.6 Time is of the Essence. Time is of the essence as to the performance of all of the
covenants, conditions, and agreements of this Lease.

17.7 Partial Invaliditv. If any provision of this Lease or the application thereof to any
person or circumstance shall to any extent be held invalid, then the remainder of this Lease or the
application of such provision to persons or circumstances other than those as to which it is held
invalid shall not be affected thereby, and each provision of this Lease shall be valid and enforced
to the fullest extent permitted by law.

17.8 Interpretation. In interpreting this Lease in its entirety, the printed provisions of
thisLease and anyadditions written or typed thereon shall be given equal weight, andthere shall
be no inference, by operation of law or otherwise, that any provision of this Lease shall be
construed against either party hereto.

17.9 Headings. Captions and References. The section captions contained in this Lease
are for convenience only and do not in any way limit or amplify any term or provision hereof.
The use of the terms "hereof," "hereunder" and "herein" shall refer to this Lease as a whole,
inclusive of the Exhibits, except when noted otherwise. The use of the masculine or neuter
genders herein shall include the masculine, feminine and neuter genders and the singular form
shall include the plural when the context so requires.

17.10 Brokerage Commissions. Each party represents and warrants to the other that no
real estate broker or agent (the "Broker") has been involved in the procurement of this Lease.
Landlord shall pay Broker a commission pursuant to a separate agreement between Broker and
Landlord, provided that this Lease is executed and not terminated pursuant to Article XVIII
hereof. Additionally, each of Tenant and Landlord represent and warrant that it has not retained
any other broker, nor otherwise created any claim for any brokerage or other compensation.
Each party shall indemnify and save the other party wholly harmless against any loss, cost, or
other expense incurred by such other party by reasonof any breachof the foregoing warranties,
including without limitation reasonable attorney's fees incurred by such other party to enforce
the terms of this indemnification.

17.11 Governing Law. This Lease shall be construed under the laws of the
Commonwealth ofKentucky.

17.12 Relationship of Parties. Nothing herein shall be construed so as to constitute a
joint venture or partnership between Landlord and Tenant.
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17.13 Force Maieure. In the event that either party shall be delayed or hindered in, or
prevented from, the performance of any work, service, or other act required under this Lease to
be performed by the party and such delay or hindrance is due to strikes, lockouts, acts ofGod,
governmental restrictions, enemy act, civil commotion, fire orother casualty, orother causes ofa
like nature beyond the control of the party so delayed or hindered, then performance of such
work, service, or other act shall be excused for the period of such delay and the period for the
performance of such work, service, or other act shall be extended for a period equivalent to the
period of such delay. In no event shall a lack of financing be deemed an unavoidable delay
hereunder.

17.14 Estoppel Certificates. Within twenty (20) days after the request by either party,
the other party agrees to deliver to the requesting party and to any potential mortgagee, assignee
orpurchaser of the requesting party's interest in the Premises an estoppel certificate, in form and
substance reasonably satisfactory to bothparties, certifying that this Lease is unmodified and in
full force and effect (or, if there have beefimodifications, whether same is in ftxll force and effect
as modified, and stating the modifications); that, to the certifying party's reasonable knowledge
and belief, there are no defenses or offsets thereto (or stating those claimed by the certifying
party); that there are no defaults by the certifying party or, to the reasonable knowledge and
beliefofthe certifying party, on the part ofthe requesting party (or, if such defaults exist, stating
their nature); and such other matters as the requesting party may reasonably request; provided,
however, thatno such estoppel certificate shall be deemed to amend ormodify thisLease.

17.15 Effectiveness and Effective Date. The effectiveness of this Lease and the parties'
obhgations hereunder are subject to the receipt of any required authorization, consent, order,
fmding, decision or other action (an "Approval") of the Kentucky Public Service Commission,
the RUS, and any other governmental authority required to approve, authorize or consent to the
execution, delivery and performance of this Lease. The "Effective Date" of this Lease shall be
the dateupon the parties' receiptof all requiredApprovals.

17.16 Grantof Easements. Tenant is hereby authorized to granteasements across, under
and over the Premises, for the installation, construction, maintenance, repair and replacement of
sewer and other utility lines, for rights of way and for other means of ingress and egress, and
Landlord covenants thatLandlord will, upon request of anyparty to whom any such easement is
granted, join in the execution of such easements.

17.17 Time Periods. If the time period by which any right, option or election provided
under this Lease must be exercised, or by which any actrequired herevmder must be performed,
expires on a Saturday, Svmday or legal or bank holiday, then such time period shall be
automatically extended through the close of business on the next regularly scheduled business
day.

17.18 Coimterparts. This Lease may be executed in several counterparts, each of which
may be deemed an original, and all of such counterparts together shall constitute one and the
same instrument.
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V
ARTICLE XVITT

TERMINATION OF LEASE

Notwithstanding that the Lease is in full force andeffect as of the Effective Date, Tenant
shall have the right to terminate the Lease as follows:

18.1 Title.

(a) Landlord covenants and agrees that it shall lease the Premises to Tenant
free and clear of all liens, encumbrances, and other exceptions to title except the Permitted
Exceptions (subject to Tenant's right to object thereto pursuant to subsection 18.1(b) below).
Landlord shall deliver to Tenant upon request an affidavit acceptable to Tenant and the title
insurance company selected by Tenant (the "TitleCompany") stating that Landlord has sole and
exclusive possession of the Premises and stating, among other things which may be reasonably
required by Tenant and the Title Company, that either (i) there have been no improvements,
additions, alterations, repairs or any changes of any kind whatsoever made to the Premises
during the last four (4) months immediately preceding the date of such affidavit (or such longer
period during which construction liens can be filed under applicable law) or (ii) if there have
been any such improvements or repairs, that all lienors or potential lienors in connection with
such improvements or repairs have been paid in full. Landlord agrees to cooperate in a
reasonable manner with Tenant in satisfying those requirements imposed by the Title Company
which are typically satisfied by landlords as to leasehold policies, including without limitation,
proof of authority of Landlord to execute the Lease and like matters.

(b) Tenant shall have until the expiration of the Inspection Period (as defined
below) to examine title to the Premises and obtain a siurvey thereof and notify Landlord of any
objectionable matter or defect which, in Tenant's sole and absolute discretion, affects the
insurability of the leasehold title to the Premises or which adversely affects the use of the
Premises in accordance with this Lease. In the event Landlord is notified of any such
objectionable matters. Landlord agrees to promptly employ commercially reasonable efforts to
procure a cure for same (which shall include the paymentof money with respect to any existing
deeds to securedebt, mortgages, deeds of trust, liens or other matters that can be removed by the
payment of money). In the event, however. Landlord is unable through the exercise of such
commercially reasonable effortsto cure any objectionable matter prior to the EffectiveDate, then
at Tenant's option. Tenant may either: (i) take leasehold title to the Premises despite the
existence of such matter, (ii) remove such objectionable matter and offset the cost of such
removal against Rent payable hereunder or (iii) terminate this Lease, whereupon Tenant shall
pay Landlord the sum of $100 as independent consideration and this Lease shall be of no further
force or effect and neither partyhereto shall have any further liabilityto the otherparty.

18.2 Inspection Period. From and after the Effective Date, Tenant shall have the right
to enter upon the Premises for the purpose of performing such surveys, soil tests, environmental
tests, and other due diligence activities as Tenant may desire, in its sole discretion. Tenant
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agrees to indemnify, defend and hold Landlord harmless from and against any and all losses,
claims, costs, damages, and expenses incurred or suffered by Landlord in connection with
Tenant's inspection activities. In the event Tenant determines, in its sole andabsolute discretion,
that any aspect of the Premises is not satisfactory for Tenant's use of the Premises or if Tenant
desires to terminate this Lease for any reason or for no reason. Tenant may notify Landlord
within one hundred twenty (120) days after the Effective Date (the "Inspection Period") that
Tenant is terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as
independent consideration and this Lease shall be of no further force or effect and neither party
hereto shall have any further liability to the other party. Failure of Tenant to so notify Landlord
prior to the expiration ofthe Inspection Period shall be deemed a waiver of such condition.

18.3 Development Period. The "Development Period" means the period commencing
on the day following the expiration date of the Inspection Period and, unless earlier terminated
pursuant to the terms of this Lease, expiring on the earlierof the following: (a) noticeby Tenant
of termination of this Lease, (b) the receipt by Tenant of all Non-Appealable Entitlements
(hereinafter defined) necessary to construct, own, and operate the Solar Power Facilities, or (c)
eighteen (18) months after commencement of the Development Period. As used herein, "Non-
Appealable Entitlements" means all applications, approvals, authorizations, consents, filings,
licenses, orders, permits or similar requirements imposed by any government agency, or
otherwise required or deemed desirable by Tenant, in order to develop, install, construct, use,
operate, replace, relocate or maintain the Solar Power Facilities, including an executed power
purchase agreement and an interconnection agreement, subject to the condition that all such
entitlements are no longer subject to appeal or challenge. During the Inspection Period and the
Development Period, Landlord shall reasonably cooperate with Tenant as necessary in
complying with or obtaining the Non-Appealable Entitlements. Tenant shall reimburse Landlord
for its reasonable and documented costs and expenses directly incurred by Landlord in
connection with such cooperation, to the extent Tenant has approved such expenses in advance
in writing. Tenant may notify Landlord prior to the expiration of the Development Period that
Tenant is terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as
independent consideration and this Lease shall be of no further force or effect and neither party
hereto shall have any further liability to the other party. Failure of Tenant to so notify Landlord
prior to the expiration of the Development Period shall be deemed a waiver of such termination
right.

ARTICLE XIX

HAZARDOUS SUBSTANCES

19.1 Landlord warrants and represents to Tenant that the Premises do not now nor have
they ever contained any Hazardous Substances (as defined in Section 19.2 below) or any fuel
storage tanks and that Landlord has not caused or permitted any such Hazardous Substances to
be released, discharged or deposited onto or within the bounds of the Premises. Landlord
warrants and represents further that (i) Landlord and/or the Premises are not subject to any
existing, pending or threatened investigation by any governmental authority under any applicable
federal, state or local law, regulation or ordinance pertaining to air and water quality, the
handling, transportation, storage, treatment, usage, or disposal of Hazardous Substances, air
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emissions, and other environmental matters, (ii) any handling, transportation, storage, treatment,
or use ofHazardous Substances that has occurred on the Premises to date has been in compliance
with all applicable federal, state, and local laws, regulations and ordinances, and (iii) no leak,
spill, release, discharge, emission, or disposal of Hazardous Substances has oecurred on the
Premises to date.

19.2 "Hazardous Substances" for purposes ofthis Lease shall be interpreted broadly
to include, but not be limited to, any material orsubstance that is defined, regulated orclassified
under federal, state, or local laws as: (a) a "hazardous substance" pursuant to section 101 of the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§9601(14), section 311 of the Federal Water Pollution Control Act, 33 U.S.C. §1321, as now or
hereafter amended; (b) a "hazardous waste" pursuant to section 1004 or section 3001 of the
Resource Conservation and Recovery Act, 42 U.S.C. §§6903, 6921, as now or hereafter
amended; (c) a toxie pollutant under section 307(a)(1) of the Federal Water Pollution Control
Act, 33 U.S.C. §1317(a)(l); (d) a "hazardous air pollutant" under section 112 of the Clean Air
Act, 42 U.S.C. §7412, as now or hereafter amended; (e) a "hazardous material" under the
Hazardous Materials Transportation Uniform Safety Act of 1990, 49 U.S.C. App. §1802(4), as
now or hereafter amended; (f) toxic or hazardous pursuant to regulations promulgated now or
hereafter under the aforementioned laws or any state or local counterpart to any of the
aforementioned laws; or (g) presenting a risk to human health or the environment under other
applicable federal, state or local laws, ordinances, or regulations, as now or as may be passed or
promulgated in the ftiture. Hazardous Substances shall also mean any substance that after
release into the environment and upon exposure, mgestion, inhalation, or assimilation, either
directly from the environment or directly by ingestion through food chains, will or may
reasonably be anticipated to cause death, disease, behavior abnormalities, cancer, or genetic
abnormalities. Hazardous Substances specifically include, but are not limited to, asbestos,
polychlorinated biphenyls, radioactive materials including naturally occurring radionuclides,
petroleum andpetroleum-based derivatives, andurea formaldehyde.

19.3 If at any timeHazardous Substances are determined to be present on the Premises
(other than Hazardous Substance introduced by or on behalf of Tenant), Landlord shall take all
steps necessary to promptly remove or otherwise abate all such Hazardous Substances in
accordance with all rules, regulations and laws. Landlord shall use its best efforts not to
materially interfere with the conductof Tenant's business during any suchremoval or abatement
proeess. If Tenant determines that Landlord is unable or vmwilling to take such steps to correct
the Hazardous Substance condition and if Tenant determines in its reasonable judgment that said
condition has or will have a material negative impact upon the conduct of Tenant's business,
then Tenant may elect to (i) terminate this Lease without further liability to Tenant or (ii) expend
such sums as Tenant reasonably determines are necessary to correct the condition and to offset
said amounts against the next rent and other charges due under this Lease, and in the case of
either clause (i) or (ii) hereof, upon giving Landlord at least thirty (30) days written notice of its
intention to do so. Notwithstanding the foregoing, if Landlord is able to demonstrate to Tenant's
reasonable satisfaction that Landlord is able to correct the Hazardous Substance condition within
a reasonable period of time and Landlord is diligently pursuing such correction. Tenant shall
have no right to terminate the Lease, but Tenant's Rent and other charges payable hereunder
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shall beequitably reduced to take into accouut the economic loss to Tenant during the period in
which the Hazardous Substance condition is being corrected. Nothing herein shall be deemed to
limit any other rights or remedies to which Tenant may be entitled by reason of the existence of
Hazardous Substance.

19.4 Landlord further covenants and agrees to indemnify, protect and save Tenant
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements orexpenses of
any kind or of any nature whatsoever (including, without limitation, attomeys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Tenant and arising from or outof any Hazardous Substances on, in, under or affecthig all
or any portion of the Premises other than any Hazardous Substances introduced by, or on behalf
of. Tenant including, without limitation, (i) the costs of removal of any and all Hazardous
Substances from all or any portion of the Premises, (ii) additional costs required to take
necessary precautions to protect against the release of Hazardous Substances on, in, under or
affecting the Premises into the air, any body of water, any other public domain or any
surroimding areas, and (iii) any costs incurred to comply, in connection withall or anyportionof
the Premises, with all applicable laws, orders, judgments and regulations with respect such
Hazardous Materials other than those introduced by, or on behalf of. Tenant.

19.5 Tenant covenants and agrees not to suffer, permit, introduce or maintain iu, on or
about any portion of the Premises any Hazardous Substances except in compliance with all
applicable laws. Tenant ftirther covenants and agrees to indemnify, protect and save Landlord
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Landlord and arising from or out of any Hazardous Substances on, in, under or affecting
all or any portion of the Premises introduced by, or on behalf of. Tenant including, without
limitation, (i) the eosts of removal of any and all Hazardous Substances from all or any portion
of the Premises, (ii) additional costs required to take neeessary precautions to protect against the
release of Hazardous Substances on, in, imder or affecting the Premises into the air, any body of
water, any other public domain or any surrounding areas, and (iii) any costs incurred to comply,
in connection with all or any portion of the Premises, with all applicable laws, orders, judgments
and regulations with respect such Hazardous Substances introduced by, or on behalf of. Tenant

19.6 The provisions of this Article XIX shall survive the expiration or earlier
termination of this Lease.

ARTICLE XX

LANDLORD'S REPRESENTATIONS

Landlord represents and warrants to Tenant as follows:
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20.1 The person signing this Lease has the full power and authority to execute this
Lease, lease the Premises in accordance herewith and to otherwise perform the obligations of
Landlord hereunder, without the necessity of obtaining consent from any third party, including,
withoutlimitation, anypartner or lender. Landlord (i) has complete and full authority to execute
this Lease and to lease to Tenant good and marketable leasehold title to the Premises, which is
free and clear of all liens, encumbrances and other exceptions to title except for the Permitted
Exceptions, (ii) will execute and deliver such other documents, instruments, agreements,
including but not limited to affidavits and certificates necessary to effectuate the transaction
contemplated herein, and (iii) will take all such additional action necessary or appropriate to
effect and facilitate the consummation ofthe lease transactioncontemplated herein.

20.2 To the best of Landlord's knowledge, there is no action, litigation, suit,
proceeding or investigation pending or threatened by any organization, person, individual or
governmental agency, including, without limitation, governmental actions under condemnation
authority or proceedings similar thereto, which affects the Premises (or any portion thereof) or
Landlord which would become a cloud on the title to the Premises or any portion thereof or
which questions the validity or enforceability of the transaction contemplated by this Lease or
any action taken pursuant hereto in any court or before or by any federal, district, county, or
municipal department, commission, board, bureau, agency or other governmental
instrumentality.

20.3 Landlord has not received notice of any violations of law, municipal or county
ordinances, or other legal requirements with respect to the Premises or with respect to the
occupancy or construction thereon.

20.4 Landlord is not a "foreign person" as that term is defined in the Intemal Revenue
Code Section 1445(f)(3), nor is the lease of the Premises subject to any withholding
requirements imposed by the Intemal Revenue Code, including, but not limited to. Section 1445
thereof.

20.5 The Premises are free and clear of any leases, tenancies or claims of parties m
possession.

20.6 This Lease and the rights granted to Tenant hereunder shall not violate and are not
inconsistent with any other lease or agreement relating to the Premises.
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ARTICLE XXI

RIGHT OF FIRST REFUSAL

21.1 Landlord hereby grants to Tenant a right of first refusal (the "Refusal Right"), to
purchase Landlord's Interest on the following terms and conditions. As used herein
"Landlord's Interest" shall mean (i) Landlord's fee interest in the Premises or such larger tract
which includes the Premises; and (ii) if Landlord is a corporation, partnership, limited liability
company, trast or other entity, any ownership or beneficial interest in such corporation,
partnership, limited liability company, trust or other entity representing the right to receive 50%
or more of the profits of such entity. In the event Landlord has received firom a bona fide
prospective purchaser a written offer to purchase Landlord's Interest which Landlord has
determined to accept (the "Offer"), then Landlord shall notify Tenant in writing prior to such
acceptance ("Landlord's Refusal Notice"). Landlord's Refusal Notice shall include a copy of
such Offer. Tenant shall have sixty (60) days from the effective date of Landlord's Refusal
Notice vwthin which to exercise such Refusal Right by written notice of exercise to Landlord
("Tenant's Refusal Notice").

21.2 Thefailure to provide Tenant's Refusal Notice to Landlord within such sixty (60)
day period shall be conclusively deemed to be and constitute a rejection of the offer by Tenant
and a waiver of Tenant's Refusal Right as to such Offer. In such event Landlord shall be free
thereafter to sell Landlord's Interest on the terms and conditions as set forth in the Offer to the
entity making such Offer, providedsuch sale occurs within one hundred eighty (180) days of the
date of the Offer. If Landlord intends to sell Landlord's Interest on terms other than those set
forth in the Offer or subsequent to the expiration of one hundred eighty (180) days after the
Offer, Landlord shall be required to offer Landlord's Interest to Tenant pursuant to the terms
hereof.

21.3 If an Offer is validly accepted by Tenant, then Tenant shall purchase Landlord's
Interest from Landlord on the terms and conditions set forth m the Offer. To the extent
necessary. Landlord and Tenant shall in good faith jointly negotiate the full contractual terms
and conditions necessary to implement the Offer in all material respects. The closing of such
acquisition shall occur within 180 days of the Offer, but not later than the closing date set forth
in the Offer.

21.4 This is a continuing right of first refusal which shall apply to all Offers received
during the Term.

ARTICLE XXII

OWNERSHIP OF SOLAR POWER FACILITIES

22.1 Ownership of Solar Power Facilities. Title to the Solar Power Facilities has been
and is reserved to Tenant and the Solar Power Facilities at all times shall remain the sole
property of Tenant. Tenant may add or remove all or any portions of the Solar Power Facilities
at any time during the Term of this Lease, irrespective of the manner or method of attachment of
the same to the Premises. Landlord shall have no ownership or other interest in any Solar Power
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Facilities installed on the Premises or any environmental attributes produced therefrom,
including, without limitation, any and all credits (including tax credits, carbon credits, renewable
energy credits), rebates, incentives, benefits, emissions reductions, entitlements, offsets and
allowances of any kind, howsoever entitled, attributable to the Solar Power Facilities or the
electric energy, capacity or other generator-based products produced therefrom, whether in effect
as of the Effective Date or as may come into effect in the future.

22.2 Operation of the Solar Power Facilities. The manner of operation of the Solar
Power Facilities, including, but not limited to, decisions on when to conduct maintenance, is
within the sole and absolute discretion of Tenant.

22.3 Removal of the Solar PowerFacilities. Tenant shall have the right, in its soleand
absolute discretion, to remove the Solar Power Facilities or any part thereof and any related
equipment from the Premises at any time. Except as provided in Section 2.3 hereof, upon
expiration of the Lease or earlier termination of this Lease, Tenant shall remove all of the Solar
Power Facilities (excluding wholly underground wiring and cabling) from the Premises. At the
sole cost of Tenant, the soil surface of the Premises shall be retumed to substantially the same
condition as existed on the date possession of the Premises is delivered to Tenant; provided,
however, that all concrete mountings shall be removed to a depth of at least three (3) feet below
surface grade, and that any underground cabling or wiring at a depth of three (3) feet or greater
may be abandoned in place if they are not a hazard and do not interfere with prior use or other
consistent resource uses of the land. If Tenant fails to remove such Solar Power Facilities within
six (6) months of termination of this Lease, Landlord may do so, in which case Tenant shall
reimburse Landlord for reasonable and actual costs of removal incurred by Landlord, less any
salvage value received by Landlord, within thirty (30) days after receipt of an invoice from
Landlord.

23



IN WITNESS WHEREOF Landlord and Tenant have caused their duly authorized
representatives to executeand deliver this Lease under seal as of the Effective Date.

LANDLORD:

KENERGY CORP.

By:.

Name: JeffHohn

Title: President and CEO

ion:Date of execution

TENANT:

BIG RIVERS ELECTRIC CORPORATION

By: V
Name: Mark J. Ea^t
Title: Vice President Energy Services

/il/.Date of execution: ^ W 1*7
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Exhibit"A" LegalDescription of the Land
Exhibit "B" Form of Memorandum of Lease
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EXHIBIT "A"

Legal Description of the Land

1/10 ofan acre with the exact location to be agreed upon by the parties and subsequently more
particularly described by the footprint of the solar panels that are to be located on Landlord's
property plus an ingress/egress easement as set forth inthe Ground Lease and being a portion of:

A certain tract or parcel located at the southeast intersection of Kentucky
Highway 425 and the Relocated Old Corydon Road approximately 4 miles
southwest of the City of Henderson in Henderson County, Kentucky and being
more specifically described as follows:

Beginning at a concrete right ofway markerfound in the eastern right ofway line
of the Relocated Old Corydon Road, said marker being located 45 feet left of
Station 59+50 according to the Highway Plans SP 51-889-lRl, Sheet 26 of 48;
thence with said eastern right ofway line the following three (3) calls: (I) North
42 degrees 19 minutes 55 seconds East, 338.64 feet to a concrete right of way
marker found in said eastern right of way line; (2) North 65 degrees 18 minutes
47 seconds East, 140.96feet to a point, said point being 0.75 feet from a metal
fence post at the end of the existing right of way fence line; (3) thence running
parallel to and 0.75feet southeast of saidfence. South 89 degrees 50 minutes 16
seconds East, 259.05 feet to a point where the eastern right of way line of the
Relocated OldCorydon Roadintersects the southern rightofway line ofKentucky
Highway 425; thence with the southern right ofway line ofKentucl^ Highway
425 and continuing to runparallel to and 0.75feet southeast of the existing right
of way fence, the following two (2) calls: (1) South 43 degrees 06 minutes 49
seconds East, 257.14feet to a point in saidsouthern rightof way line, saidpoint
being located 0.75 feet southeast of a metalfence post;(2) South 38 degrees 01
minutes 54 secondsEast 472.92feet to a point in said southern right ofway line,
saidpoint being located 0.75feet southeast ofa metalfence post, saidpost being
located at the western end of a 100foot gap in the right of way fence; thence
severing the Tommy Tapp property (on record in Deed Book 319 Page 504
at the Henderson County Court Clerk's Office, ofwhich this description is a
part, thefollowing three (3) calls: (1) South 34 degrees 48 minutes 58 seconds
West, 926.06feet to an ironpin set in the centerline ofa trainage berm; (2)
thence with the centerline of said berm. North 76 degrees 11 minutes 20
seconds West, 38.97feet to an ironpin set in the centerline ofsaid berm; (3)
thence leaving the drainage berm. North 34 degrees 12 minutes 58 seconds West,
passing a gas line marker found on line at 1100.00 feet, a total distance of
1100.73 feet to an iron pin set in the eastern right of way of the Old Corydon
Road; thence with said eastern right of way line. North 37 degrees 10 minutes 20
seconds East, 136.00feet to an ironpin set in the eastern right ofway line of the



Relocated Old Corydon Road; thence with the eastern right of way line of the
Relocated Old Corydon Road, South 53 degrees 01 minutes 00 seconds East,
26.38feet to the point of beginning, containing 20.000 acres and being subject
toall legal written and unwritten easements andrights ofway.

This description was prepared from a physical survey conducted under the
direction of Dennis E. Branson, Ky. RLS #2532 on November 7, 1988, and as
shown on a plat of record inPlat Book 5, Page 261/, Henderson County Clerk's
Office.

Being the same realproperty conveyed to Henderson Union Electric Cooperative
Corporation (predecessor inmerger toKenergy Corp.) by deed datedJanuary 20,
1989, from Tommy D. Tapp and his wife, Theda Tapp, of record in Deed Book
393, Page 19 in the Henderson County Clerk's Office.

The Grantors also convey herein to the Grantee, its successors and assigns a
permanent ingress and egress easement on and over a 50' x 100' parcel located
adjacent to the east corner of the above described realproperty being conveyed
herein as shown on the aforementioned plat. The northeast line of saidparcel
being the southwest right of way of Kentucky Highway 425, shall remain open
and shall not be closed with gate or other obstruction.



EXHIBIT "B"

Form of Memorandum of Lease and Deed of Easements

RECORDING REQUESTED BY, AND
WHEN RECORDED RETURN TO:

Sullivan Mountjoy, Stainback & Miller, PSC
P.O. Box 727

Owensboro, Kentucky 42302-0727
Attention: Tyson Kamuf

MEMORANDUM OF LEASE AND nEED OF EASEMENTS

THIS MEMORANDUM OF LEASE AND DEED OF EASEMENTS ("Memorandum of
Lease") is made and entered into effect as of the 24"' day of March, 2017, by and between
KENERGY CORP., a Kentucky rural electric cooperative corporation, with its principal offices
at 6402 Old Corydon Road, Henderson, Kentucky 42420 ("Landlord/Grantor") and BIG
RIVERS ELECTRIC CORPORATION, a Kentucky rural eleetrie cooperative corporation,
with its principal offices at 201 Third Street, Henderson, Kentucky 42420 ("Tenant/Grantee").

1• TERM AND PREMISES. Forand in consideration of the execution of the Lease,
for the initial term of twenty-five (25) Lease Years and upon the provisions set forth in that
certain written lease of even date herewith from Landlord/Grantor to Tenant/Grantee ("Lease"),
all of which provisions are specifically made a part hereof as fully and completely as if setout in
full herein, Landlord/Grantor leases to Tenant/Grantee and Tenant/Grantee leases from
Landlord/Grantor approximately 1/10 acre of those certain premises (the "Premises") described
on Exhibit "A" hereto, together with all rights of ingress and egress and all other rights
appurtenant to saidPremises, all of which rights aremore particularly described in the Lease.

2. In addition to and in connection with the leasehold interest granted to Tenant
pursuant to theLease and for and in consideration of the execution of the Lease, Landlord grants
and conveys to Tenant and its successors and assigns the following permanent easements on,
about, above, over, under, through and across certain real property owned or controlled by
Landlord, which real property is more particularly described on Exhibit "B" hereto (the
"Remainder Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space
lying above the surface of that portion of the Remainder Property for the benefit of the
Premises to the minimum degree necessary to protect Tenant's ability to use the Premises
for Solar Power Facilities (as defined in Article VI of the Lease) and in a manner so as to
minumze, to the extent reasonably possible, interference with Landlord's use of the



Remainder Property; provided Landlord shall have the continued right to use the
Remainder Property for any uses existing as of the Effective Date of the Lease and any
new uses which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of
the Transmission Facilities (as defined in Article VI of the Lease) at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall
not be unreasonably -withheld, delayed or conditioned. Landlord's disapproval shall be
deemed reasonable if such construction, installation, operation, use, maintenance, repair
or replacement unreasonably interferes with Landlord'suse of the Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and
protection facilities around or about the Solar Power Facilities and/or to restrict access to
portions of the Remainder Property around or about any of the Transmission Facilities at
such locations and in such a manner as proposed by Tenant and approved by Landlord,
which approval shall not be unreasonably withheld, delayed or conditioned. Landlord's
disapproval shall be deemed reasonable if such construction, installation, operation, use,
maintenance, repair or replacement unreasonably interferes with Landlord's use of the
Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the gro-wth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the
Premises by Tenant under this Lease; provided, however, that (i) Tenant shall provide
Landlord with no less than thirty (30) days' advance notice before conducting any such
actions, (ii) such actions shall be conducted to the minimum degree necessary to protect
Tenant's ability to use the Premises for Solar Power Facilities and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord the
reasonable fair market value of any timber removed from the Remainder Property by
Tenant.

3. OPTION TO EXTEND TERM. Reference is particularly made to Article II of
the Lease wherein Tenant/Grantee is given the option to extend the term of the Lease on the
terms and conditions set forth therein for one (1) period of five (5) years.

4. USE. Reference is particularly made to Article YI of the Lease wherein
Tenant/Grantee is granted the right to use the Premises for the Solar Power Facilities as
described therein and for any la-wfiil purpose.



5. RIGHT OF FIRST REFUSAL. Reference is partieularly made to Article XXI of
the Lease wherein Landlord/Grantor grants to Tenant/Grantee the exclusive right of fnst refusal
offer to purchase the Premises on the terms andconditions as more fiilly described therein.

6. PURPOSE OF MEMORANDUM OF LEASE. This Memorandum of Lease is
prepared for the purposes of recording a notification as to the existence of the Lease hut in no
way modifies the express and particular provisions of the Lease.

7. CONSIDERATION STATEMENT. Landlord/Grantor and Tenant/Grantee
hereby certify that the consideration reflected herein is the full consideration for the Lease and
grant of easements.

8. PROPERTY TAX BILLS.

(a) The in-care-of name and address to which property tax bills for the
Premises for this and future years should he sent is: 6402 Old Corydon Road, Henderson,
Kentucky 42420.

(h) The in-care-ofname and address to which property tax bills for the
Remainder Property for this and future years should he sent is: 6402 Old Corydon Road,
Henderson, Kentucky 42420.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized
representative to execute and deliver this Memorandum of Lease as of the day and year first
above written.



LANDLORD/GRANTOR:

KENERGY CORP.

'Hohn

Title: President and CEO

TENANT/GRANTEE;

BIG RIVERS ELECTRIC CORPORATION

±1
Name: Mare J. E^ret
Title: Vice President Energy Services

COMMONWEALTH OF KENTUCKY )
COUNTY OF )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this day of
March, 2017, by Jeff Hohnas President and CEO of Kenergy Corp., Landlord/Grantor.

AjiiQjiiit "ft- (ViiJkafYv^
Notary Public
My commission expires:
Notary ID:

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this day of
March, 2017, by Mark Eacret as Vice President Energy Services of Big Rivers Electric
Corporation, Tenant/Grantee.

Notary Public,
My commission expires: Jl 0th ^0^
Notary ID:



THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

Tyson Kamuf, Es
Sullivan, Mountjoy, Stainback & Miller, P.S.C.
100 St. Ann Street, P.O. Box 727
Owensboro, Kentucky 42302-0727



EXHIBIT "A" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Legal description of the Premises

1/1G of an acre with the exact location to be agreed upon by the parties and subsequentlymore
particularly described by the footprint of the solar panels that are to be located on Landlord's

property plus an ingress/egress easement as set forth in the Ground Lease and being a portion of

A certain tract or parcel located at the southeast intersection of Kentucky
Highway 425 and the Relocated Old Corydon Road approximately 4 miles
southwest of the City of Henderson in Henderson County, Kentucky and being
more specifically described as follows:

Beginning at a concrete right ofway markerfound in the eastern right ofway line
of the Relocated Old Corydon Road, said marker being located 45 feet left of
Station 59+50 according to the Highway Plans SP 51-889-lRl, Sheet 26 of 48;
thence with said eastern right ofway line the following three (3) calls: (1) North
42 degrees 19 minutes 55 seconds East, 338.64 feet to a concrete right of way
marker found in said eastern right ofway line; (2) North 65 degrees 18 minutes
47 seconds East, 140.96feet to a point, said point being 0.75 feet from a metal
fence post at the end of the existing right of way fence line; (3) thence running
parallel to and 0.75 feet southeast ofsaidfence. South 89 degrees 50 minutes 16
seconds East, 259.05 feet to a point where the eastern right of way line of the
Relocated Old Corydon Road intersects the southern right ofway line ofKentucky
Highway 425; thence with the southern right of way line of Kentucky Highway
425 and continuing to run parallel to and 0.75feet southeast of the existing right
of way fence, the following two (2) calls: (1) South 43 degrees 06 minutes 49
seconds East, 257.14 feet to a point in said southern right ofway line, saidpoint
being located 0.75 feet southeast ofa metalfence post; (2) South 38 degrees 01
minutes 54 seconds East 472.92feet to a point in said southern right ofway line,
saidpoint being located 0.75feet southeast ofa metal fence post, saidpost being
located at the western end of a 100 foot gap in the right of way fence; thence
severing the Tommy Tapp property (on record in Deed Book 319 Page 504
at the Henderson County Court Clerk's Office, ofwhich this description is a
part, thefollowing three (3) calls: (1) South 34 degrees 48 minutes 58 seconds
West, 926.06 feet to an iron pin set in the centerline ofa trainage berm; (2)
thence with the centerline of said berm. North 76 degrees 11 minutes 20
seconds West, 38.97 feet to an iron pin set in the centerline ofsaid berm; (3)
thence 'leaving the drainage berm. North 34 degrees 12 minutes 58 seconds West,
passing a gas line marker found on line at 1100.00 feet, a total distance of
1100.73 feet to an iron pin set in the eastern right of way of the Old Corydon
Road; thence with said eastern right ofway line. North 37 degrees 10 minutes 20
seconds East, 136.00feet to an iron pin set in the eastern right ofway line ofthe
Relocated Old Corydon Road; thence with the eastern right of way line of the
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Relocated Old Corydon Road, South 52 degrees 01 minutes 00 seconds East,
26.38feet to the point ofbeginning, containing 20.000 acres andbeing subject
to all legal written and unwritten easements andrights ofway.

This description was preparedfrom a physical survey conducted under the
direction of Dennis E. Branson, Ky. RLS #2532 on November 7, 1988, and as
shown on a plat of record in PlatBook 5, Page 261/, Henderson County Clerk's
Office.

Being the same realproperty conveyed to Henderson Union Electric Cooperative
Corporation (predecessor inmerger to Kenergy Corp.) by deed dated January 20,
1989from Tommy D. Tapp and his wife, Theda Tapp of record in DeedBook
393, Page 19 in theHenderson County Clerk's Office.

The Grantors also convey herein to the Grantee, its successors and assigns a
permanent ingress and egress easement on and over a 50' x 100'parcel located
adjacent to the east corner ofthe above described realproperty being conveyed
herein as shown on the aforementioned plat. The northeast line of saidparcel
being the southwest right of way of Kentucky Highway 425, shall remain open
and shall not be closed withgate or other obstruction.



EXHIBIT "B" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Remainder Property

There is no Remainder Property.
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GROUND LEASE

BETWEEN

MEADE COUNTY RURAL ELECTRIC COOPERATIVE

CORPORATION, AS LANDLORD

AND

BIG RIVERS ELECTRIC CORPORATION, AS TENANT

PROPERTY LOCATED AT

1351HWY.79

BRANDENBURG, KY 40108

February 16,2017



GROUND LEASE

THIS GROUND LEASE (this "Lease") is made and entered into as of the Effective Date
(as defined in Section 17.15 below) by and between MEADE COUNTY RURAL ELECTRIC
COOPERATIVE CORPORATION, a rural electric cooperative corporation, with its principal
offices at 1351 Hwy. 79, Brandenburg, KY 40108 ("Landlord") and BIG RIVERS
ELECTRIC CORPORATION, a rural electric cooperative corporation, with its principal
offices at 201 Third Street, Henderson, Kentucky 42420("Tenant").

ARTICLE I

DEMISE OF PREMISES

For and in consideration of the covenants and agreements contained herein and other
goodand valuable consideration, the receipt and sufficiency of whichare hereby acknowledged.
Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, upon the following
terms and conditions, approximately 1/10 acres of the property (the "Land") lying and being in
Brandenburg, Meade County, Kentucky, and being more particularly described on Exhibit "A"
attached hereto and by this reference made a part hereof, together with all rights, easements and
appurtenances pertaining thereto. The Land, all improvements now or hereafter located
thereupon, and the appurtenances pertaining thereto are hereinafter collectively referred to as the
"Premises".

ARTICLE II

LEASE TERM

2.1 Term. The term of this Lease (including any Option Term, the "Term") shall
commence on the Effective Date hereof and shall terminate at the end of the twenty-five (25^)
Lease Year. For purposes of this Lease, the term "Lease Year" shall mean the period beginning
on the Effective Date and ending on the second December 31 following the Effective Date
(unless the Effective Date is January 1 in which case the first Lease Year shall end on the first
December 31 following such Effective Date) and each 12-month period commencing on each
January 1 thereafter. The parties shall execute a written statement setting forth (i) the date of
expiration of this Lease promptly after the same shall have been ascertained, and (ii) the Option
Term (as defined in Section 2.2 hereof) and notice dates m accordance with Section 2.2 hereof,
but the enforceability of this Lease shall not be affected if either party fails or refuses to execute
such statement.

2.2 Extension Option. Tenant shall have one (1) option, entitling Tenant to extend
the Term for a period of five (5) years (the "Option Term") on the same terms and conditions
then in effect, except as expressly otherwise provided herein. Tenant may exercise any such
extensionoptionby writtennotice to Landlordnot less than six (6) monthsprior to the expiration
of the Term; provided, however, that if Tenant shall fail to give any such notice within the
aforesaid time limit. Tenant's right to exercise its option shall nevertheless continue until thirty



(30) days after Landlord shall have given Tenant notice of Landlord's election to terminate such
option, and Tenant may exercise such option at any time prior to the expiration of such thirty
(30) day period. The parties intend to avoid forfeiture of Tenant's rights to extend the Term
under any Option Term set forth in this Section 2.2 through failure to give notice of exercise
thereof within the time limits prescribed. Accordingly, if Tenant shall fail to give notice to
Landlord of Tenant's election to extend the Term for any Option Term and Landlord shall fail to
give notice to Tenant of Landlord's election to terminate Tenant's right to extend this Lease
underthe option applicable thereto, then and so oftenas sucheventshall occur, the Term shall be
automatically extended fi-om month to month upon all of the terms and conditions then in effect,
subject to Tenant's right under such option to extend the Term for the remainder of the Option
Term covered thereby and to Landlord's right to place the thirty (30) day limit onsuch option by
notice in the manner provided in this Section 2.2.

2.3 Surrender. Upon the expiration of the Term or termination of the Lease, Tenant
shall surrender to Landlord the Premises fi"ee and clear of all liens and security instruments
created by Tenant. Landlord shall have the option to retain any or all improvements remaining
on the Premises uponthe expiration or termination of the Lease, including structures, furniture,
fixtures and equipment, systems and other property. Landlord shall notify Tenant within thirty
(30) days after the expiration or termination of the Lease of all improvements the Landlord
wishes to retain. Title to all such improvements retained by Landlord shall automatically pass to
Landlord without the necessity of the execution of any instrument of conveyance. Tenant shall
remove all other improvements in accordance v^th Section 22.3 hereof.

ARTICLE III

RENT

3.1 Rent.

(a) Tenant covenants and agrees to pay Landlord at the above referenced address, or
such other place as Landlord shall designate in writing, rental for the Premises (the "Rent") in
the amount of $0.00 per annum, payable in equal monthly installments on the first day of each
and every calendar month during the Term hereof.

(b) The Rent shall be proportionately reducedfor any partialmonthduring the Term.

(c) If any party to whom Tenant shall not then be paying rent under this Lease shall
demand payment of rent ftom Tenant, alleging his or its right to receive such rent or other
amount as a result of a transfer of Landlord's interest in this Lease or for any other reason, or if
conflicting demands are made on Tenant concerning the payment of rent by parties comprising
Landlord, Tenant shall not be obligated to honor such demand unless Tenant shall receive
written instructions to do so from the person to whom Tenant shall then be paying rent or shall
otherwise receive evidence satisfactory to Tenant of the right of the person making the demand.
The withholding of Rent, or any other amount payable by Tenant under this Lease, by Tenant



pendingthe determination of the right of the party making the demand shall not be deemedto be
a default on the part ofTenant.

ARTICLE IV

TAXES

4.1 Real Estate Taxes

(a) If the Premises is a separate legal parcel that is separately assessed for the
purpose of paying all real estate taxes and assessments for betterments and improvements that
are levied or assessed by any la^vlul authority on thePremises ("Real Estate Taxes"), thenfrom
and after the Effective Date, Tenant shall pay allReal Estate Taxes onthe Premises onorprior to
the lastday onwhich Real Estate Taxes canbepaid without interest orpenalty.

(b) If the Premises is not separately assessed for Real Estate Taxes hut is
instead part of a larger tract owned by Landlord, Landlord shall pay all Real Estate Taxes
assessed on such larger tract when due and Tenant shall reimburse Landlord for a portion of the
Real Estate Taxes based upon the proportion of the acreage of the Premises to the acreage of the
larger tract.

(c) Real Estate Taxes shall not include the following: (i) income, intangible,
franchise, capital stock, estate or inheritance taxes or taxes substituted for or in lieu of the
foregoing exclusions; (ii) taxes on rents, gross receipts or revenues of Landlord from the
Premises; or (iii) any rollback, greenbelt or similar deferred taxes which are assessed after the
Effective Date, but relate to time periods prior to the Effective Date by reason of a change in
zoning, use or ownership. Landlord shall be responsible for paying, without contribution from
Tenant, all taxes and impositions described iu clauses (i) - (iii).

4.2 Personal PropertvTaxes. Tenant shall pay all personalpropertytaxes assessed on
Tenant's personal property on the Premises. If Landlord has paid any such tax in the first
instance, as required by the applicable taxing authority. Tenant shall reimburse Landlord upon
Tenant's receipt of paid invoices for such taxes, provided that Landlord shall give Tenant notice
of any such tax prior to paying same.

4.3 Proration of Taxes: Tax Contests

(a) If the Term of this Lease shall terminate on any date other than the last
day of a tax fiscal year, the amoimtpayable by Tenant during the tax fiscal year in which such
termination occurs shall be prorated on the basis which the number of days from the
commencement of said tax fiscal year to and including said termination date bears to 365. A
similar proration shall be made for the tax fiscal year in which Tenant's obligation to pay Real
Estate Taxes first arises.



(b) Landlord shall furnish Tenant with copies of all real estate tax bills as to
the Premises promptly upon receipt thereof and in sufficient time to allow Tenant to determine
whether or not to contest any increase in Real Estate Taxes. If Tenant desires to contest such tax
increase, Tenant shall promptly notify Landlord and Tenant shall have the right to do so, at its
expense. Any savings resulting fi-om any such protest relating to Real Estate Taxes attributable
to the Premises shall inure to the benefit of Tenant. Landlord shall fully cooperate with Tenant
in any such proceeding.

ARTICLE V

UTILITIES

5.1 Utilities. From and after the Effective Date, Tenant shall pay the applicable
utility companies or governmental agencies for any and all utilities consumed on the Premises by
Tenant during the Term. Landlord shall not take or permit any person claiming rmder Landlord
to take any action which shall interrupt or interfere with any utility service to the Premises.

ARTICLE VI

USE; COMPLIANCE WITH LAWS AND ASSIGNMENT; GRANT OF EASEMENTS

6.1 Use. The rights granted to Tenant in this Lease permit Tenant, without limitation,
to construct, erect, install, operate, maintain, reinstall, enhance, replace, relocate and remove,
from time to time, the Solar Power Facilities (as defined below) on the Premises or for any
lawful purpose. The "Solar Power Facilities" shall include, without limitation, the following:

(a) meteorological and solar measuring equipment, including, but not limited
to, insolation monitoring towers and all necessary and proper appliances and fixtures for use in
connection with said towers, to determine the feasibility of solar energy conversion on the
Property, on adjacent property or elsewhere;

(b) solar panels, inverters, steel racking, foundations and concrete pads,
support structure, footings, anchors, fences and other fixtures and facilities, maintenance,
security, office and/or guest facilities, staging areas for the assembly of equipment, power
generation facilities to be operated in conjunction with large solar installations, control buildings,
laydown areas, crane pads, and related facilities and equipment;

(c) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support structures or underground, and one or more substations or intercoimection or
switching facilities from which Tenant may interconnect to a utility transmission system or the
transmission system of another purchaser of electrical energy (collectively, "Transmission
Facilities"), together with the appropriate rights of way on, along, in and under the Premises; and



(d) any other improvements, including, without limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably determines are
necessary, useful or appropriate to accomplish any ofthe foregoing.

6.2 Grant of Easements. In addition to and in connection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided in Section 6.1 above,
Landlord hereby grants and conveys to Tenant and its successors and assigns the following
easements (collectively, the "Easements") on, about, above, over, under, through and across any
adjacent real property to the Premises owned or controlled by Landlord (the "Remainder
Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space lying
above the surface of that portion of the Remainder Property for the benefit of the Premises to the
minimum degree necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's use of the Remainder Property; provided Landlord shall have the continued right to
use the Remainder Property for any uses existing as of the Effective Date and any new uses
which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities at such locations and in such a manner as proposed by Tenant and
approved by Landlord, which approval shall not be unreasonably withheld, delayed or
conditioned. Landlord's disapproval shall be deemed reasonable if such construction,
installation, operation, use, maintenance, repair or replacement unreasonably interferes with
Landlord's use of the Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facilities around or about the Solar Power Facilities and/or to restrict access to portions of the
Remainder Property around or about any of the Transmission Facilities at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or replacement
unreasonably interferes with Landlord's use of the Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the Premises
by Tenant under this Lease; provided, however, that (i) Tenant shall provide Landlord with no
less than thirty (30) days' advance notice before conducting any such actions, (ii) such actions
shall be conducted to the minimum degree necessary to protect Tenant's ability to use the



Premises for Solar Power Facilities and in a manner so as to minimize^ to the extent reasonably
possible, interference withLandlord's use of theRemainder Property (asdefined below) and (iii)
Tenant shall pay to Landlord the reasonable fair market value of any timber removed from the
Remainder Property by Tenant.

The Easements granted by Landlord in this Agreement are easements appurtenant to the
Premises, and the easements and other rights granted to Tenant herein are for the benefit of
Tenant and its successors and assigns, as owner of the Solar Power Facilities. The Easements
shall be memorialized in the Memorandum referred to in Section 17.3 below.

6.3 Assignment and Subletting.

(a) Except as provided in Section 6.3(b) hereof. Tenant shall not assign this Lease or
sublet all or any portion of the Premises without Landlord's prior written consent. In the event
Landlord and any assignee or sublessee modify or amend this Lease without Tenant's consent.
Tenant's liability hereunder shall not be increased, but instead shall continue as it existed prior to
such modification or amendment. Tenant shall be entitled to any and all rent and other
consideration relating to any such subleasing or assignment.

(b) Notwithstanding any other provision of this Lease to the contrary. Tenant may,
without the written consent of Landlord and without relieving itself from liability hereunder,
assign, transfer, mortgage or pledge this Lease to create a security interest for the benefit of the
United States of America, acting through the U.S. Department of Agriculture's Rural Utilities
Service ("RUS"), or other secured party (directly or through an indenture trustee or other
collateral agent; collectively, including such indenture trustee or other collateral agent, a
"Secured Party"). Thereafter, a Secured party, without the written consent of Landlord, may (i)
cause this Lease (and all obligations hereunder) to be sold, assigned, transferred or otherwise
disposed of to a third party pursuant to the terms governing such security interest, or (ii) if RUS
first acquires this Lease pursuant to 7 U.S.C. § 907 or if any other Secured Party otherwise first
acquires this Lease, sell, assign, transfer or otherwise dispose of this Lease (and all obligations
hereunder) to a third party; provided, however, that in either case (A) Tenant is in default of its
obligations that are secured by such security interest and that the applicable Secured Party has
given Landlord written notice of such default; and (B) the applicable Secured Party has given
Landlord not less than thirty (30) days' prior written notice of its intention to sell, assign, transfer
or otherwise dispose of this Lease (and all obligations hereunder) indicating the identity of the
intended third-party assignee or purchaser..

6.4 Compliance with Requirements.

(a) Subject to the terms of Article XIX below applicable to Hazardous
Substances, Tenant shall, at Tenant's own cost and expense, comply with all Requirements. The
term "Requirements" shall mean all requirements of all laws, orders, ordinances, rules and
regulations of federal, state, county and municipal authorities and of any certificate of occupancy
or other direction issued pursuant to law by any public officer or officers, which shall relate to



Ae Premises or the use, occupancy or control thereof or the conduct ofany business thereon,
including those relating to or which necessitate structural changes or improvements or alteration,
repair or removal of anyimprovements on anypartof thePremises.

(b) Tenant shall have the right, at its own cost and expense, to contest or
review by legal proceedings the validity, legality or applicability ofany Requirement, and during
such contest, Tenant may refrain from complying therewith, provided that such compliance may
be deferred only if (i) neither Tenant nor Landlord will thereby be subjected to civil or criminal
liability for failure to comply therewith and (ii) compliance may be so deferred without the
incurrence ofany lien, charge or liability ofany kind against the Premises or any interest therein
or part thereof, and (iii) Tenant prosecutes the contest in good faith and with due diligence.
Tenant does hereby agree to indemnify and hold Landlord and the Premises harmless from any
loss or damage (including but not limited to attorneys' fees and expenses, penalties, interest and
court costs) occasioned by any violation ofor failure to comply -with any Requirement.

ARTICLE VII

MAINTENANCE AND REPAIRS

7.1 Tenant's Repairs. All development and construction on and to the Solar Power
Facilities and the Transmission Facilities and all maintenance, repair and other work with respect
thereto required hereunder shall be Tenant's sole responsibility and Landlord shall have no
obligation with respect thereto, except asmaybe specifically otherwise set forth herein.

7.2 Alterations. Tenant shall have the right, at its sole cost, responsibility, and
expense, to make at any time and from time to time, alterations to the Premises (including the
construction and installation from time to time of one or more signs) without obtaining
Landlord's consent, and to raze or demolish any existing improvements and construct other
improvements on the Premises, so long as Tenant complies with the requirements of all
Requirements and Approvals. Landlord shall cooperate with Tenant and shall execute all
instruments necessary or appropriate to obtain all Approvals to make such alterations and
improvements from the applicable governmental authorities to satisfy the Requirements.
Without limiting the generality of the foregoing. Tenant shall have the right to install one or
more sets of satellite receiving equipment or the like on or near the Premises.

7.3 Fixtures. Except as provided in Section 2.3 hereof, any trade fixtures, furniture,
equipment and other personal property that Tenant places or installs in the Premises at its
expense prior to or during the Term hereofshall remain Tenant's property and may be removed
by Tenant.



ARTICLE VIII

INSURANCE

8.1 Tenant's Insurance. From and after the Effective Date, Tenant shall maintain the
following insurance coverages:

(a) conunercial general liability insurance, including, but not limited to
contractual liability, covering the Premises with minimum limits of two million dollars
($2,000,000.00) combined single limit per occurrence and in the aggregate as applicable for
bodily injury, personal injury or property damage;

(b) workers' compensation or similar coverage for the benefit of Tenant's
employees, if any;

(c) "special form" property insurance on the Premises and on the betterments
and improvements to the Premises whether made by Landlord or Tenant, in an amount not less
than the replacement cost thereof.

Notwithstanding anything to the contrary contained herein. Tenant shall have the right to
self-insure all or any part of any of said insurance coverages, in Tenant's sole discretion, so long
as Tenant maintains a net worth ofnot less than ten million dollars ($10,000,000.00).

8.2 Insurance Certificates. All of the foregoing insurance policies required pursuant
to Section 8.1 above will be written with companies of recognizedstanding and will provide that
the party named as an additional insured shall he given a minimum of ten (10) days written
notice by any such insurance company prior to the cancellation, termination or alteration of the
terms or limits of such coverage. The insuring party will deliver to the other party copies of the
foregoing insurance policies or certificates thereof -within thirty (30) days of the Effective Date
and evidence of all renewals or replacements of same not less than ten (10) days prior to the
expiration date of such policies. All such policies may be maintained imder a "blanket insurance
policy" of the insiaring party (or by self-insurance as to Tenant, as aforesaid).

8.3 Mutual Release: Waiver of Subrogation. Landlord and Tenant hereby each
release the other party and anyone elaiming through or under the other party by way of
subrogation or otherwise from any and all liability for any insured loss of or damage to Premises
or Tenant's personal property, whether caused by the negligence or fault of the other party. In
addition. Landlord and Tenant shall cause any insurance policy carried by them insuring the
Premises or the contents thereof to be written to provide that the insurer waives all rights of
recovery by way of subrogation against the other party hereto in connection with any loss or
damage covered by the poliey.

8.4 Mutual Indemnification. Tenant shall indemnify, defend and hold Landlord
harmless from and against any claims, damages, losses, and reasonable expenses including but
not limited to reasonable attorney's fees and expenses which may result from the willful or



negligent act or omission of Tenant, its employees, agents or representatives. Landlord shall
indemmfy, defend, and hold Tenant harmless from and against any claims, damages, losses and
reasonable expenses, including butnot limited to, reasonable attorney's fees andexpenses which
may result from Landlord's breach of its obligations or representations set forth in this Lease or
from any actor omission byLandlord, its employees, agents or representatives.

ARTICLE IX

DAMAGE OR DESTRUCTION

9.1 Damage and Destruction to Premises. If any of the Solar Power Facilities are
damaged or destroyed during the Term (or any Option Term) by a casualty loss. Tenant shall
have the right, in its sole and absolute discretion, to either (i) rebuild and restore same at its
expense (and have full use of and right to apply any available insurance proceeds to such
rebuilding and restoration), or (ii) terminate this Lease, without penalty, upon written notice to
Landlord.

ARTICLE X

EMINENT DOMAIN

10.1 Entire or Partial Termination. If the whole or any part of the Premises shall be
taken or condemned by any competent authority for any public use or purposes during the Term
of this Lease, Tenant shall have the right, in its sole and absolute discretion, to either (i)
terminate this Lease, without penalty, upon written notice to Landlord, or (ii) in the event of a
taking of less than all of the Premises, continue under this Lease with respect to the portion of
the Premises not taken, with all payments due under this Leaseto be equitably adjusted to reflect
the reduction in the usable size of the Premises. As provided herein. Tenant reserves the rightto
claim and prosecute its claim in all appropriate courts and agencies for any award or damages
based upon loss, damage or injury to its leasehold interest (as well as relocation and moving
costs). In consideration of Tenant's payment for all the cost of construction of the Solar Power
Facilities on the Premises, Landlord hereby assigns to Tenant all claims, awards and entitlements
relating to Tenant's interest in the Premises and the Solar Power Facilities arising from the
exercise of the power of condemnation or eminent domain.

10.2 Notice of Condemnation. In the event any action is filed to condemn the
Premises, the Solar Power Facilities or Tenant's leasehold estate or any part thereof by any
public or quasi-public authority under the power of eminent domain or in the event that an action
is filed to acquire the temporary use of the Premises, the Solar Power Facilities or Tenant's
leasehold estate or any part thereto, or in the event that action is threatened or any public or
quasi-public authority communicates to Landlord or Tenant its desire to acquire the temporary
use thereof, by a voluntary conveyance or transfer in lieu of condemnation, either Landlord or
Tenant shall give prompt notice thereof to the other. Landlord and Tenant shall each have the
right, at its own cost and expense, to represent its respective interest in each proceeding,
negotiation or settlement with respect to any taking or threatened taking. No agreement.



settlement, conveyance or transfer to or with the condemning authority affecting Tenant's
leasehold interest shall be made without the consent of Tenant.

ARTICLE XI

SELF HELP

11.1 Self Help. If either Landlord or Tenant (i) defaults in the performance of any
obligation imposed onit by this Lease; (ii) breaches any warranty setforth in Article XX hereof;
or (ill) makes a representation in Article XX hereofwhich is or becomes inaccurate, and such
defaulting or breaching party or such party which made the inaccurate representation (any such
party being referred to herein as a "Defaulting Party") does not cure such default, breach or
inaccuracy within thirty (30) days after written notice from the other party specifying the default,
breach or inaccuracy (or does not within said period commence and diligently proceed to cure
such default), the other party, without waiver oforprejudice to any other right or remedy it may
have, shall have the right at any tune thereafter to cure such default, breach or inaccuracy for the
account ofthe Defaulting Party, and the Defaulting Party, within ten(10) days of the receipt ofa
statement therefor, shall reimburse the other party for any amount paid and any expense or
contractual liability so incurred. Any sum not paid when due shall accrue interest thereafter at a
rate equal to the lesser of (i) the rate announced by the Wall Street .Toumal from time to time as
the "prime rate" plus 2% per annum or (ii) the highest rate permitted by law (the interest rate
determined hereby is referred to as the "Interest Rate"). In the event of an emergency, or where
necessary to prevent injury to persons or damage to Premises, either party may cure any such
default, breach or inaccuracy by the other party before the expiration of the cure period set forth
above, with such written or oral notice to the other party as is appropriate under the
circumstances. In the event Landlord fails to payTenant anysum due to Tenant pursuant to this
Section 11.1 within such ten (10) day period. Tenant shall be entitled thereafter to offset the
amounts owed by Landlord against Rent due hereunder.

ARTICLE XII

DEFAULT

12.1 Remedies Upon Tenant's Default. In the event Tenant shall at any time fail to
pay Rent or other monetary amounts herein required to be paid by Tenant and such failure shall
continue after thirty (30) days written notice from Landlord, or Tenant shall fail to observe or
perform any of the other covenants and agreements required to be performed and observed by
Tenant hereunder and any suchdefault shall continue for a period of thirty (30) days afterwritten
notice to Tenant and Tenant shall not thereafter cure such default (ordoes not within said period
commence and diligently proceed to cure such default), then Landlord shall be entitled at its
election, to exercise concurrently or successively, anyoneor more of the following rights:

(a) to bring suit for the collection of the Rent or other amounts for which
Tenantmay be in default, or for the performance of any other covenant or agreement of Tenant
hereunder, all without enteringinto possession of the Premisesor terminating this Lease;
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(b) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to re-enter the Premises with process of law and take possession thereof, without
thereby terminating this Lease, and thereupon Landlord may expel all persons and remove all
property therefrom, without becoming liable therefor, and relet the Premises and receive the rent
therefrom, applying the same first to the payment of the reasonable expenses of such re-entry,
and then to the paymentof the monthly rental accruing hereunder, with the balance, if any, to be
held by Landlord for application against future Rent due hereunder. In such event. Landlord
shallhave the duty and obligation to mitigate said damage. The commencement and prosecution
of any action by Landlord in forcible entry and detainer, ejectment or otherwise, or the
appointment of a receiver, or any execution of any decree obtained in any action to recover
possession of the Premises, or any re-entry, shall not be construed as an election to terminate this
Lease unless Landlord shall, in writing, expressly exercise its election to declare the Term
herermder ended and to terminate this Lease, and, unless this Lease be expressly terminated, such
re-entry or entry by Landlord, whether had or taken under summary proceedings or otherwise,
shall not be deemed to have absolved or discharged Tenant from any of its obligations and
liabilities for the remainder of the Term of this Lease.

(c) in the ease of a default with respect to a payment of Rent by Tenant to
Landlord, to terminate this Lease, re-enter the Premises and take possession thereof. In the event
Landlord shall elect to terminate this Lease, all rights and obligations of Tenant, and of any
permitted successors or assigns, shall cease and terminate, except that Landlord shall have and
retain frill right to sue for and collect all Rent of which Tenant shall then be in default and all
damages to Landlord by reason of any such breach. In such event. Landlord shall have the duty
and obligation to mitigate said damage. Tenant shall surrender and deliver up the Premises to
Landlord and upon any default by Tenant in so doing. Landlord shall have the right to recover
possession by summary proceedings or otherwise and to apply for the appointment of a receiver
and for other ancillary relief in such action, provided that Tenant shall have fifteen (15) days'
written notice after such application may have been filed and before any hearing thereon. In
such event. Landlord shall again have and enjoy the Premises, fully and completely, as if this
Lease had never been made. Tenant hereby expressly waives any and all rights of redemption
granted by or under any present or future laws in the event of Landlord's obtaining possession of
the Premises by reason of the breach or violation by Tenant of any of the covenants and
conditions in this Lease contained.

12.2 Remedies Upon Landlord's Default. In the event that Landlord shall at any time
be in default in the observance or performance of any of the covenants and agreements required
to be performed and observed by Landlord hereunder and any such default shall continue for a
period of thirty (30) days after written notice to Landlord and Landlord shall not thereafter cure
such default (or does not within said period commence and diligently proceed to cure such
default). Tenant shall be entitled at its election, in addition to all remedies otherwise provided in
this Lease and otherwise available at law or in equity under the laws of the United States or the
State m which the Premises is located:
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(a) to bring suit for the collection of any amounts for which Landlord may be
in default, or for theperformance of any other covenant or agreement devolving upon Landlord,
without terminating this Lease, and/or

(b) to terminate this Lease upon thirty (30) days written notice to Landlord
without waiving Tenant's rights to damages for Landlord's failure to perform its obligations
hereunder. In the event Tenant shall elect to terminate this Lease, all rights and obligations of
Tenant, and of any permittedsuccessors or assigns, shall cease and terminate, exceptthat Tenant
shall have and retain lull right to sue for and collect all amounts for the payment of which
Landlord shall then be in default and all damages to Tenantby reason of any such breach.

12.3 Remedies Cumulative. In the event that either Landlord or Tenant commences
any suit for the collection of any amounts for which the other party may be in default or for the
performance of any other covenant or agreement hereunder, the other party shall pay all
reasonable attorneys' fees (as determined by a court of law) and other reasonable expenses
incurred by the prevailing party enforcing such obligations and/or collecting such amormts, plus
interest thereon at the Interest Rate. All remedies of Landlord and Tenant herein created or
remedies otherwise existing at law or in equity are cumulative and the exercise of one or more
rights or remedies shall not be taken to exclude or waive the right to the exercise of any other,
but in no event shall Landlord have the right to accelerate rental reserved hereunder wdthout
offsetting the fair market rental value of the Premises for the balance of the Term. All such
rights and remedies may be exercised and enforced concurrently and whenever and as often as
either Landlord or Tenant shall, as applicable, deem necessary.

ARTICLE XIII

QUIET ENJOYMENT

Landlord covenants and warrants that Landlord is the true and lawful owner in fee simple
of the Premises subject only to Real Estate Taxes not yet due and payable and such other matters
as will not materially interfere with Tenant's ability to use and operate the Premises for the
purposes permitted by this Lease (the "Permitted Exceptions") and has good right and full
power to let and lease the same. Without limitation of the foregoing, in no event shall Permitted
Exceptions include any monetary liens affecting the Premises. Landlord agrees that, contingent
upon Tenant's compliance with the terms of this Lease, Tenant shall quietly and peaceably hold,
possess and enjoy the Premises for the full Term of this Lease without any hindrance or
molestation by any party whomsoever, and Landlord will defend the title to the Premises and the
use and occupancy of the same by Tenant against the lawful claims of all persons whomsoever,
except those claiming by or through Tenant, and will indemnify and hold Tenant harmless from
any and all losses, costs, expenses or liabilities due or attributable to a breach by Landlord of the
warranties set forth in this Article XIII.
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ARTICLE XIV

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

Tenant shall, upon the written request of Landlord, subordinate this Lease to the lien of
any mortgage upon the Premises, provided that the holder of any such mortgage ("Mortgagee")
shall enter into a written agreement reasonably satisfactory to Tenant providing that (i) in the
event of foreclosure or other action taken under the mortgage by Mortgagee, this Lease and the
rights of Tenant hereunder shall not be disturbed or diminished, but shall continue in full force
and effect so long as Tenant complies with the terms hereof; (ii) such Mortgagee shall permit
insurance proceeds and proceeds from condemnation awards to be used for any restoration and
repair required by Article IX or Article X of this Lease; and (iii) Tenant shall attorn and
recognize such Mortgagee as Landlord hereunder. As used herein, "mortgage" shall include
mortgages, deeds of trust, deeds to secure debt or other similar instruments, and any
modifications or extensions of same.

If Landlord sells, conveys or transfers its interest in the Premises or if any mortgagee of
Landlordsucceeds to Landlord's interest through foreclosure or deed in lieu thereof. Tenantshall
attorn to such succeeding party as its landlord under this Lease promptly upon any such
succession, provided that such succeeding party assumes all of Landlord's duties and obligations
under this Lease.

ARTICLE XV

TRANSFERS BY LANDLORD

Landlord shall have the unfettered right to transfer its fee interest in the Premises from
time to time, but (i) no such transfer or sale of Landlord's interest hereunder shall release
Landlord from any of its obligations or duties hereimder prior thereto and (ii) such transferee
shall assume Landlord's obligations under this Lease from and after the date of such transfer.
Landlord shall be released of any ongoing obligations hereunder from and after the date of such
transfer upon the assumption of all such obligations and duties by the transferee of Landlord
pursuant to a written agreement reasonably satisfactory to Tenant.

ARTICLE XVI

FENCING

Tenant shall, at its sole cost, have the right to install fencing around all or any portion of
the Premises as Tenant deems necessary, in Tenant's sole and absolute discretion.
Notwithstanding the foregoing, if Landlord has the lawful right to egress or ingress over a
portion of the Premises by easement or otherwise. Tenant shall reasonably cooperate with
Landlord to build its fencing in such a manner as not to interfere with Landlord's rights.
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ARTICLE XVII

MISCELLANEOUS

17.1 Holding Over. In the event of Tenant's continued occupancy of the Premises
after the expiration of the Term, or any earlier termination provided or permitted by this Lease,
such tenancy shall be from month-to-month. All covenants, provisions, obligations and
conditions of this Lease shall remain in full force and effect during such month-to-month
tenancy.

17.2 Non-Waiver of Default. No acquiescence by either party to any default by the
other party hereunder shall operate as a waiver of its rights with respect to any other breach or
default, whether of the same or any other covenant or condition, nor shall the acceptance of rent
by Landlord at any time constitute a waiver of any rights of Landlord.

17.3 Memorandum of Lease and Deed of Easements. Concurrently with the full
execution and delivery of this Lease, Landlord and Tenant shall execute in recordable form and
Tenant shall then be entitled to immediately record (i) a memorandum or short form of the lease
evidenced by this Lease and (ii) the Easements, all of which shall be reasonably satisfactory in
form and substance to Tenant and Landlord (the "Memorandum") in the form of Exhibit "B".
Upon expiration or earlier termination of this Lease, Tenant will execute and record a
termination of such Memorandum and a quitclaim deed to Landlordof all of Tenant's right, title
and interest m and to the Easements, and in the event of a termination with respect to less than all
of the Premises, only as to that portion of the Premises or those Easements which are terminated.

17.4 Notiee. Any notiee or eonsent required to be given by or on behalf of any party
hereto to any other party shall be in writing and sent by (i) registered or certified mail, return
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(iii) delivered by facsimile, with a copy delivered by the method speeified in item (ii) above
within three (3) days of such facsimile, addressed as follows:

If to Landlord: Meade County RECC
Brandenburg Office
1351 Hwy. 79
Brandenburg, KY 40108
Fax: (270) 422-4705

If to Tenant: Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Fax: (270) 827-2558

or at such other address or facsimile number as may be specified from time to time in writing.
All such notices hereunder shall be deemed to have been given on the date of delivery or the date
marked on the return receipt unless delivery is refused or cannot be made because of any
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incorrect address provided by the addressee, in which case the date of postmark shall be deemed
the date notice has been given. In the case of notices delivered by facsimile, notice shall be
deemed to have been given at the time of receipt set forth on the confirmation generated by the
transmitting facsimile machine, provided that a copy of such notice is delivered to the receiving
party bythemethod specified in item (ii)above within three (3) days of such facsimile delivery.

17.5 Successors and Assigns. All covenants, promises, conditions, representations,
and agreements herein contained shall be binding upon, apply and inure to the parties hereto and
their respective heirs, executors, administrators, successors, and permitted assigns.

17.6 Time is of the Essence. Time is of the essence as to the performance of all of the
covenants, conditions, and agreements of this Lease.

17.7 Partial Invaliditv. If any provision of this Lease or the application thereofto any
person or circumstance shall to any extent be held invalid, then the remainder of this Lease or the
application of such provision to persons or circumstances other than those as to which it is held
invalid shall not be affected thereby, and each provision of this Lease shall be valid and enforced
to the fullest extent permitted by law.

17.8 Interpretation. In interpreting this Lease in its entirety, the printed provisions of
this Lease and any additions written or typed thereon shall be given equal weight, andthere shgll
be no inference, by operation of law or otherwise, that any provision of this Lease shall be
construed against either party hereto.

17.9 Headings. Captions and References. The section captions contained in this Lease
are for convenience only and do not in any way limit or amplify any term or provision hereof.
The use of the terms "hereof," "hereunder" and "herein" shall refer to this Lease as a whole,
inclusive of the Exhibits, except when noted otherwise. The use of the masculine or neuter
genders herein shall include the masculine, feminine and neuter genders and the singular form
shall include the plural when the context so requires.

17.10 Brokerage Commissions. Each party represents and warrants to the other that no
real estate broker or agent (the "Broker") has been involved in the procurement of this Lease.
Landlord shall pay Broker a commission pursuant to a separate agreement between Broker and
Landlord, provided that this Lease is executed and not terminated pursuant to Article XVIII
hereof. Additionally, each of Tenant and Landlord represent and warrant that it has not retained
any other broker, nor otherwise created any claim for any brokerage or other compensation.
Each party shall indemnify and save the other party wholly harmless against any loss, cost, or
other expense incurred by such other party by reason of any breach of the foregoing warranties,
including without limitation reasonable attorney's fees incurred by such other party to enforce
the terms of this indemnification.

17.11 Governing Law. This Lease shall be construed under the laws of the
Commonwealth ofKentucky.
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17.12 Relationship of Parties. Nothing herein shall be construed so as to constitute a
joint venture or partnership between Landlord and Tenant.

17.13 Force Maieure. In the event that either party shall be delayed or hindered in, or
prevented from, the performance of any work, service, or other act required under this Lease to
be performed by the party and such delay or hindrance is due to strikes, lockouts, acts of God,
governmental restrictions, enemy act, civil commotion, fire or othercasualty, or othercauses of a
like nature beyond the control of the party so delayed or hindered, then performance of such
work, service, or other act shall be excused for the period of such delay and the period for the
performance of such work, service, or other act shall be extended for a period equivalent to the
period of such delay. In no event shall a lack of financing be deemed an unavoidable delay
hereunder.

17.14 Estoppel Certificates. Within twenty (20) days after the request by either party,
the other party agrees to deliver to the requesting party and to any potential mortgagee, assignee
or purchaser of the requesting party's interest in the Premises an estoppel certificate, in form and
substance reasonably satisfactory to both parties, certifying that this Lease is unmodified and in
full force and effect (or, if there have been modifications, whether same is in full force and effect
as modified, and stating the modifications); that, to the certifying party's reasonable knowledge
and belief, there are no defenses or offsets thereto (or stating those claimed by the certifying
party); that there are no defaults by the certifying party or, to the reasonable knowledge and
beliefof the certifying party, on thepartof the requesting party (or, if such defaults exist, stating
their nature); and such other matters as the requesting party may reasonably request; provided,
however, that no such estoppel certificate shall be deemedto amendor modify this Lease.

17.15 Effectiveness and Effective Date. The effectiveness of this Lease and the parties'
obligations hereunder are subject to the receipt of any required authorization, consent, order,
finding, decision or other action (an "Approval") of the Kentucky Public Service Commission,
the RUS, and any other governmental authority required to approve, authorize or consent to the
execution, delivery and performance of this Lease. The "Effective Date" of this Lease shall be
the date upon the parties' receipt of all required Approvals.

17.16 Grant ofEasements. Tenant is hereby authorized to grant easements across, under
and over the Premises, for the installation, construction, maintenance, repair and replacement of
sewer and other utility lines, for rights of way and for other means of ingress and egress, and
Landlord covenants that Landlordwill, upon request of any party to whom any such easement is
granted, join in the execution of such easements.

17.17 Time Periods. If the time period by which any right, option or election provided
under this Lease must be exercised, or by which any act required hereunder must be performed,
expires on a Saturday, Sunday or legal or bank holiday, then such time period shall be
automatically extended through the close of business on the next regularly scheduled business
day.
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17.18 Counterparts. This Leasemay be executed in several counterparts, each of which
may be deemed an original, and all of such counterparts together shall constitute one and the
same instrument.

ARTICLE XVIII

TERMINATION OF LEASE

Notwithstanding that the Lease is in foil force and effect as of the Effective Date, Tenant
shall have the right to terminate the Lease as follows:

18.1 Title.

(a) Landlord covenants and agrees that it shall lease the Premises to Tenant
free and clear of all liens, encumbrances, and other exceptions to title except the Permitted
Exceptions (subject to Tenant's right to object thereto pursuant to subsection 18.1(b) below).
Landlord shall deliver to Tenant upon request an affidavit acceptable to Tenant and the title
insurance companyselectedby Tenant (the "Title Company") stating that Landlordhas sole and
exclusive possession of the Premises and stating, among other things which may be reasonably
required by Tenant and the Title Company, that either (i) there have been no improvements,
additions, alterations, repairs or any changes of any kind whatsoever made to the Premises
during the last four (4) months immediately precedingthe date of such affidavit (or such longer
period during which constraetion liens can be filed imder applicable law) or (ii) if there have
been any such improvements or repairs, that all lienors or potential lienors in connection with
such improvements or repairs have been paid in foil. Landlord agrees to cooperate in a
reasonable manner with Tenant in satisfying those requirements imposed by the Title Company
which are typically satisfied by landlords as to leasehold policies, including without limitation,
proof of authority ofLandlord to execute the Lease and like matters.

(b) Tenant shall have imtil the expiration of the Inspection Period (as defined
below) to examine title to the Premises and obtain a survey thereof and notify Landlord of any
objectionable matter or defect which, in Tenant's sole and absolute discretion, affects the
insurability of the leasehold title to the Premises or which adversely affects the use of the
Premises in accordance with this Lease. In the event Landlord is notified of any such
objectionable matters. Landlord agrees to promptly employ commercially reasonable efforts to
procure a cure for same (which shall include the payment of money with respect to any existing
deeds to secure debt, mortgages, deeds of trust, liens or other matters that can be removed by the
payment of money).. In the event, however. Landlord is unable through the exercise of such
commercially reasonable efforts to cure any objectionable matter prior to the Effective Date, then
at Tenant's option. Tenant may either: (i) take leasehold title to the Premises despite the
existence of such matter, (ii) remove such objectionable matter and offset the cost of such
removal against Rent payable hereunder or (iii) terminate this Lease, whereupon Tenant shall
pay Landlord the sum of $100 as independent consideration and this Lease shall be of no further
force or effect and neither party hereto shall have any further liability to the other party.
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18.2 Inspection Period. From and after the Effective Date, Tenant shall have the right
to enter upon the Premises for the purpose of performing such surveys, soil tests, environmental
tests, and other due diligence activities as Tenant may desire, in its sole discretion. Tenant
agrees to indemnify, defend and hold Landlord harmless from and against any and all losses,
claims, costs, damages, and expenses incurred or suffered by Landlord in connection with
Tenant's inspectionactivities. In the event Tenant determines, in its sole and absolute discretion,
that any aspect of the Premises is not satisfactory for Tenant's use of the Premises or if Tenant
desires to terminate this Lease for any reason or for no reason. Tenant may notify Landlord
within ninety (90) days after the Effective Date (the "Inspection Period") that Tenant is
terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as independent
consideration and this Lease shall be of no further force or effect and neither party hereto .shall
have any further liability to the other party. Failure of Tenant to so notify Landlord prior to the
expiration of the Inspection Period shall be deemed a waiver of such condition.

18.3 Development Period. The "Development Period" means the period commencing
on the day following the expiration date of the Inspection Period and, unless earlier terminated
pursuant to the terms of this Lease, expiring on the earlier of the following: (a) notice by Tenant
of termination of this Lease, (b) the receipt by Tenant of all Non-Appealable Entitlements
(hereinafter defined) necessary to construct, own, and operate the Solar Power Facilities, or (c)
eighteen (18) months after commencement of the Development Period. As used herein, "Non-
Appealable Entitlements" means all applications, approvals, authorizations, consents, filings,
licenses, orders, permits or similar requirements imposed by any government agency, or
otherwise required or deemed desirable by Tenant, in order to develop, install, construct, use,
operate, replace, relocate or maintain the Solar Power Facilities, including an executed power
purchase agreement and an interconnection agreement, subject to the condition that all such
entitlements are no longer subject to appeal or challenge. During the Inspection Period and the
Development Period, Landlord shall reasonably cooperate with Tenant as necessary in
complying with orobtaining the Non-Appealable Entitlements. Tenant shall reimburse Lan^ord
for its reasonable and documented costs and expenses directly incurred by Landlord in
coimection with such cooperation, to the extent Tenant has approved such expenses in advance
in writing. Tenant may notify Landlord prior to the expiration of the Development Period that
Tenant is terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as
independent consideration and this Lease shall be of no further force or effect and neither party
hereto shall have any further liability to the other party. Failure of Tenant to so notify Landlord
prior to the expiration of the Development Period shall be deemed a waiver of such termination
right.

ARTICLE XIX

HAZARDOUS SUBSTANCES

19.1 Landlord warrants and represents to Tenant that tihe Premises do not now nor have
they ever contained any Hazardous Substances (as defined in Section 19.2 below) or any fuel
storage tanks and that Landlord has not caused or permitted any such Hazardous Substances to
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be released, discharged or deposited onto or within the bounds of the Premises. Landlord
warrants and represents further that (i) Landlord and/or the Premises are not subject to any
existing, pending orthreatened investigation byany governmental authority under any applicable
federal, state or local law, regulation or ordinance pertaining to air and water quality, the
handling, transportation, storage, treatment, usage, or disposal of Hazardous Substances, air
emissions, and other environmental matters, (ii) any handling, transportation, storage, treatment,
oruse of Hazardous Substances thathas occurred on thePremises to date has been in compliance
with all applicable federal, state, and local laws, regulations and ordinances, and (iii) no leak,
spill, release, discharge, emission, or disposal of Hazardous Substances has occurred on the
Premises to date.

19.2 "Hazardous Substances" for purposes of this Lease shall be interpreted broadly
to include, but not be limitedto, any material or substance that is defined, regulated or classified
under federal, state, or local laws as: (a) a "hazardous suhstance" pursuant to section 101 of the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§9601(14), section 311 of the Federal Water Pollution Control Act, 33 U.S.C. §1321, as now or
hereafter amended; (b) a "hazardous waste" pursuant to section 1004 or section 3001 of the
Resource Conservation and Recovery Act, 42 U.S.C. §§6903, 6921, as now or hereafter
amended; (c) a toxic pollutant under section 307(a)(1) of the Federal Water Pollution Control
Act, 33 U.S.C. §1317(a)(l); (d) a "hazardous air pollutant" under section 112 of the Clean Air
Act, 42 U.S.C. §7412, as now or hereafter amended; (e) a "hazardous material" mder the
Hazardous Materials Transportation Uniform Safety Act of 1990, 49 U.S.C. App. §1802(4), as
now or hereafter amended; (f) toxic or hazardous pursuant to regulations promulgated now or
hereafter under the aforementioned laws or any state or local counterpart to any of the
aforementioned laws; or (g) presenting a risk to human health or the environment under other
applicable federal, state or local laws, ordinances, or regulations, as now or as may be passed or
promulgated in the future. Hazardous Substances shall also mean any substance that after
release into the environment and upon exposure, ingestion, inhalation, or assimilation, either
directly from the environment or directly by ingestion through food chains, will or may
reasonably be anticipated to cause death, disease, behavior abnormalities, cancer, or genetic
abnormalities. Hazardous Substances specifically include, but are not limited to, asbestos,
polychlorinated biphenyls, radioactive materials including naturally occurring radionuclides,
petroleum and petroleum-based derivatives, and urea formaldehyde.

19.3 If at any time Hazardous Substances are determined to be present on the Premises
(other than Hazardous Substance introduced by or on behalf of Tenant), Landlord shall take all
steps necessary to promptly remove or otherwise abate all such Hazardous Substances in
accordance with all rules, regulations and laws. Landlord shall use its best efforts not to
materially interfere with the conduct of Tenant's business during any such removal or abatement
process. If Tenant determines that Landlord is unable or unwilling to take such steps to correct
the Hazardous Substance condition and if Tenant determines in its reasonable judgment that said
condition has or will have a material negative impact upon the conduct of Tenant's business,
then Tenant may elect to (i) terminate this Lease without further liability to Tenant or (ii) expend
such sums as Tenant reasonably determines are necessary to correct the condition and to offset
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said amounts against the next rent and other charges due under this Lease, and in the case of
either clause (i) or (ii) hereof, upon giving Landlord at least thirty (30) days written notice of its
intentionto do so. Notwithstanding the foregoing, if Landlordis able to demonstrate to Tenant's
reasonable satisfaction that Landlord is able to correct the Hazardous Substance condition within
a reasonable period of time and Landlord is diligently pursuing such correction. Tenant shall
have no right to terminate the Lease, but Tenant's Rent and other charges payable hereunder
shall be equitably reduced to take into account the economic loss to Tenant during the period in
which the Hazardous Substance condition is being corrected. Nothing herein shall be deemed to
limit any otherrights or remedies to which Tenant may be entitled by reason of the existence of
Hazardous Substance.

19.4 Landlord further covenants and agrees to indemnify, protect and save Tenant
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kindor of anynature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) whichmay at any time be imposedupon, incurred by or asserted or awarded
against Tenant andarising from or out of anyHazardous Substances on, in, under or affecting all
or any portion of the Premises other than any Hazardous Substances introduced by, or on behalf
of. Tenant including, without limitation, (i) the costs of removal of any and all Hazardous
Substances from all or any portion of the Premises, (ii) additional costs required to take
necessary precautions to protect against the release of Hazardous Substances on, in, under or
affecting the Premises into the air, any body of water, any other public domain or any
surrounding areas, and (iii) any costs, incurredto comply, in cormection with all or any portionof
the Premises, with all applicable laws, orders, judgments and regulations with respect such
Hazardous Materials other than those introduced by, or on behalfof. Tenant.

19.5 Tenant covenants and agrees not to suffer, permit, introduce or maintain in, on or
about any portion of the Premises any Hazardous Substances except in compliance with all
applicable laws. Tenant further covenants and agrees to indemnify, protect and save Landlord
harmless againstand from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Landlord and arising from or out of any Hazardous Substances on, in, under or affecting
all or any portion of the Premises introduced by, or on behalf of. Tenant including, without
limitation, (i) the costs of removal of any and all Hazardous Substances from all or any portion
of the Premises, (ii) additional costs required to take necessaryprecautions to protect against the
release of Hazardous Substances on, in, under or affecting the Premises into the air, any body of
water, any other public domain or any surrounding areas, and (iii) any costs incurred to comply,
in cormection with all or any portion of the Premises, with all applicable laws, orders,judgments
and regulations with respect such Hazardous Substances introduced by, or on behalf of. Tenant.

19.6 The provisions of this Article XIX shall survive the expiration or earlier
termination of this Lease.
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ARTICLE XX

LANDLORD'S REPRESENTATIONS

Landlord represents and warrants to Tenant as follows:

20.1 The person signing this Lease has the full power and authority to execute this
Lease, lease the Premises in accordance herewith and to otherwise perform the obligations of
Landlord hereimder, without the necessity of obtaining consent from any third party, including,
without limitation, any partner or lender. Landlord (i)has complete and full authority to execute
this Lease and to lease to Tenant good and marketable leasehold title to the Premises, which is
free and clear of all liens, encumbrances and other exceptions to title except for the Permitted
Exceptions, (ii) will execute and deliver such other documents, instruments, agreements,
including but not limited to affidavits and certificates necessary to effectuate the transaction
contemplated herein, and (iii) will take all such additional action necessary or appropriate to
effectand facilitate the consummation of the leasetransaction contemplated herein.

20.2 To the best of Landlord's knowledge, there is no action, litigation, suit,
proceeding or investigation pending or threatened by any organization, person, individual or
governmental agency, including, without limitation, governmental actions under condemnation
authority or proceedings similar thereto, which affects the Premises (or any portion thereof) or
Landlord which would become a cloud on the title to the Premises or any portion thereof or
which questions the validity or enforceability of the transaction contemplated by this Lease or
any action taken pursuant hereto in any court or before or by any federal, district, county, or
municipal department, commission, board, bureau, agency or other governmental
instrumentality.

20.3 Landlord has not received notice of any violations of law, municipal or county
ordinances, or other legal requirements with respect to the Premises or with respect to the
occupancy or construction thereon.

20.4 Landlord is not a "foreign person" as that term is defined in the Internal Revenue
Code Section 1445(f)(3), nor is the lease of the Premises subject to any withholding
requirements imposed by the Internal Revenue Code, including, but not limited to. Section 1445
thereof.

20.5 The Premises has currently and shall, as of the Effective Date, have direct access
to and from Ky. Hwy. 79 in Brandenburg, Kentucky.

20.6 The Premises are free and clear of any leases, tenancies or claims of parties in
possession.

20.7 This Lease and the rights granted to Tenant hereunder shall not violate and are not
inconsistent with any other lease or agreement relating to the Premises.
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ARTICLE XXI

RIGHT OF FIRST REFUSAL

21.1 Landlord hereby grants to Tenant a rightof first refusal (the "Refusal Right"), to
purchase Landlord's Interest on the following terms and conditions. As used herein
"Landlord's Interest" shall mean (i) Landlord's fee interest in the Premises or such larger tract
which includes the Premises; and (ii) if Landlord is a corporation, partnership, limited liability
company, trust or other entity, any ownership or beneficial interest in such corporation,
partnership, limited liability company, trust or other entity representing the right to receive 50%
or more of the profits of such entity. In the event Landlord has received fi-om a bona fide
prospective purchaser a written offer to purchase Landlord's Interest which Landlord has
determined to accept (the "Offer"), then Landlord shall notify Tenant in writing prior to such
acceptance ("Landlord's Refusal Notice"). Landlord's Refusal Notice shall include a copy of
such Offer. Tenant shall have sixty (60) days fi-om the effective date of Landlord's Refosal
Notice within which to exercise such Refusal Right by written notice of exercise to Landlord
("Tenant's Refusal Notice").

21.2 The failure to provide Tenant's RefusalNotice to Landlord within such sixty (60)
day period shall be conclusively deemed to be and constitute a rejection of the offer by Tenant
and a waiver of Tenant's Refusal Right as to such Offer. In such event Landlord shall be free
thereafter to sell Landlord's Interest on the terms and conditions as set forth in the Offer to the
entitymaking such Offer, provided such sale occurs within one hundred eighty (180) days of the
date of the Offer. If Landlord intends to sell Landlord's Interest on terms other than those set
forth in the Offer or subsequent to the expiration of one hundred eighty (180) days after the
Offer, Landlord shall be required to offer Landlord's Interest to Tenant pursuant to the terms
hereof.

21.3 If an Offer is validly accepted by Tenant, then Tenant shall purchase Landlord's
Interest from Landlord on the terms and conditions set forth in the Offer. To the extent
necessary. Landlord and Tenant shall in good faith jointly negotiate the full contractual terms
and conditions necessary to implement the Offer in all material respects. The closing of such
acquisition shall occur within 180 days of the Offer, but not later than the closing date set forth
in the Offer.

21.4 This is a continuing right of first refusal which shall apply to all Offers received
during the Term.
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ARTICLE XXII

OWNERSHIP OF SOLAR POWER FACILITIES

22.1 Ownership of Solar Power Facilities. Title to the Solar Power Facilities has been
and is reserved to Tenant and the Solar Power Facilities at all times shall remain the sole
property of Tenant. Tenant may add or remove all or any portions of the Solar Power Facilities
at any time during the Term of this Lease, irrespective of the manner or method of attachment of
the sameto the Premises. Landlord shall have no ownership or other interest in any SolarPower
Facilities installed on the Premises or any environmental attributes produced therefrom,
including, without limitation, any and all credits (including tax credits, carbon credits, renewable
energy credits), rebates, incentives, benefits, emissions reductions, entitlements, offsets and
allowances of any kind, howsoever entitled, attributable to the Solar Power Facilities or the
electric energy, capacity or other generator-based products produced therefrom, whether in effect
as of the Effective Date or as may come into effect in the future.

22.2 Operation of the Solar Power Facilities. The marmer of operation of the Solar
Power Facilities, including, but not limited to, decisions on when to conduct maintenance, is
Avithin the sole and absolute discretion ofTenant.

22.3 Removal of the Solar Power Facilities. Tenant shall have the right, in its sole and
absolute discretion, to remove the Solar Power Facilities or any part thereof and any related
equipment from the Premises at any time. Except as provided in Section 2.3 hereof, upon
expiration of the Lease or earlier termination of this Lease, Tenant shall remove all of the Solar
Power Facilities (excluding wholly underground wiring and cabling) from the Premises. At the
sole cost of Tenant, the soil surface of the Premises shall be returned to substantially the same
condition as existed on the date possession of the Premises is delivered to Tenant; provided,
however, that all concrete mountings shall be removed to a depth of at least three (3) feet below
surface grade, and that any undergroimd cabling or wiring at a depth of three (3) feet or greater
may be abandoned in place if they are not a hazard and do not interfere with agricultural use or
other consistent resource uses of the land. If Tenant fails to remove such Solar Power Facilities

within six (6) months of termination of this Lease, Landlord may do so, in which case Tenant
shall reimburse Landlord for reasonable and actual costs of removal incurred by Landlord, less
any salvage value received by Landlord, within thirty (30) days after receipt of an invoice from
Landlord.
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IN WITNESS WHEREOF Landlord and Tenant have eaused their duly authorized
representatives to execute and deliver this Lease under seal as ofthe Effective Date.

LANDLORD:

MEADE COUNTY RURAL ELECTRIC

COOPERATIVE CORPORATION

Name: Martin W. Littrel

Title: President & CEO

Date of execution: February 16,2017

TENANT:

BIG RIVERS ELECTRIC CORPORATION

me:MarVJ.^^et
By
Name:

Title: Vice Preside Energy Services

Date of execution: February 16,2017
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List of Exhibits

Exhibit "A" Legal Description of the Land
Exhibit "B" Form ofMemorandum ofLease
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EXfflBIT "A"

Legal Description of the Land

Brandenbiirg Office - 20 KW Array
1351 Hwy. 79

Brandenburg, KY 40108

BEGINNING at a right ofway Marker on the Northwest side ofU. S. 79 Highway,
and corner to Herbert Haynes, thence with said Haynes line N. 56-30 W. 1250
feet to a post corner to Haynes, thence with another ofHaynes lines N. 42-45 E.
977.5 feet to a stake in Right of way of U.S. 79 Highway, thence with said
Highway Right ofway S. 32-00 E. 1178feet to a concrete marker, thence S. 12-30
W. 128 feet to a concrete marker, thence S. 38-30 W. 283.5 feet to a concrete
Marker, thence S. 35-30 W. 74feet to the beginning and containing 19.46 acres.

Being a part of the same comeyed to Meade County Rural Electric Cooperative
Corporation by deed from Herbert Hayes and Alliene Haynes, his wife, dated
May 8, 1974, which deed is of record in the office of the clerk of the Meade
County Court in Deed Book No. 125, page No. 321.



RECORDING REQUESTED BY, AND
WHEN RECORDED RETURN TO:

Sullivan Mountjoy, Stainback & Miller, PSC
P.O. Box 727

Owensboro, Kentucky 42302-0727
Attention: Tyson Kamuf

MEMORANDUM OF LEASE AND DEED OF EASEMENTS

THIS MEMORANDUM OF LEASE AND DEED OF EASEMENTS ("Memorandum of
Lease") is made and entered into effect as of the 16*'' day of February, 2017, by and between
MEADE COUNTY RURAL ELECTRIC COOPERATIVE CORPORATION, a rural electric
cooperative corporation, with its principal offices at 1351 Hwy. 79, Brandenburg, KY 40108
("Landlord/Grantor") and BIG RIVERS ELECTRIC CORPORATION, a rural electric
cooperative corporation, with its principal offices at 201 Third Street, Henderson, Kentucky
42420 ("Tenant/Grantee").

1. TERM AND PREMISES. For and in consideration of the execution of the Lease,
for the initial term of twenty-five (25) Lease Years and upon the provisions set forth in that
certain written lease of even date herewith from Landlord/Grantor to Tenant/Grantee ("Lease"),
all ofwhich provisions are specifically made a part hereof as fully and completely as if set out in
fiill herein, Landlord/Grantor leases to Tenant/Grantee and Tenant/Grantee leases from
Landlord/Grantor approximately 1/10 acre of those certain premises (the "Premises") described
on Exhibit "A" hereto, together with all rights of ingress and egress and all other rights
appurtenant to said Premises, all of which rights are more particularly described in the Lease.

2. In addition to and in connection with the leasehold interest granted to Tenant
pursuant to the Lease and for and in consideration of the execution of the Lease, Landlord grants
and conveys to Tenant and its successors and assigns the following permanent easements on,
about, above, over, under, through and across certain real property owned or controlled by
Landlord, which real property is more particularly described on Exhibit "B" hereto (the
"Remainder Property"):

(a) The exclusive easement to the free and imobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space
lying above the surface of that portion of the Remainder Property for the benefit of the
Premises to the minimum degree necessary to protect Tenant's ability to use the Premises
for Solar Power Facilities (as defined in Article VI of the Lease) and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property; provided Landlord shall have the continued right to use the
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Remainder Property for any uses existing as of the Effective Date of the Lease and any
new uses which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of
the Transmission Facilities (as defined in Article VI of the Lease) at suchlocations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall
not be unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be
deemed reasonable if such construction, installation, operation, use, maintenance, repair
or replacement unreasonably interferes withLandlord's use of the Remainder Property.

(c) The non-exclusive easementover the RemainderPropertyto construct, use
and .maintain signs, fences, gates (whether locked or unlocked) and other safety and
protection facilities around or about the Solar Power Facilities and/or to restrict access to
portions of the Remainder Property around or about any of the Transmission Facilities at
such locations and in such a manner as proposed by Tenant and approved by Landlord,
which approval shall not be unreasonably withheld, delayed or conditioned. Landlord's
disapproval shall be deemed reasonable if such construction, installation, operation, use,
maintenance, repair or replacement unreasonably interferes with Landlord's use of the
Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the
Premises by Tenant under this Lease; provided, however, that (i) Tenant shall provide
Landlord with no less than thirty (30) days' advance notice before conducting any such
actions, (ii) such actions shall be conducted to the minimum degree necessary to protect
Tenant's ability to use the Premises for Solar Power Facilities and m a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord the
reasonable fair market value of any timber removed from the Remainder Property by
Tenant.

3. OPTION TO EXTEND TERM. Reference is particularly made to Article II of
the Lease wherein Tenant/Grantee is given the option to extend the term of the Lease on the
terms and conditions set forth thereui for five (5) years.

4. USE. Reference is particularly made to Article VI of the Lease wherein
Tenant/Grantee is granted the right to use the Premises for the Solar Power Facilities as
described therein and for any lawful purpose.



5. RIGHT OF FIRST REFUSAL. Reference is particularly made to Article XXI of
the Lease wherein Landlord/Grantor grants to Tenant/Grantee the exclusive right of first refusal
offer to purchase the Premises on the terms and conditions as more fully described therein.

6. PURPOSE OF MEMORANDUM OF LEASE. This Memorandum of Lease is

prepared for the purposes of recording a notification as to the existence of the Lease but in no
way modifies the express and particular provisions of the Lease.

7. CONSIDERATION STATEMENT. Landlord/Grantor and Tenant/Grantee

hereby certify that the consideration reflected herein is the full consideration for the Lease and
grant of easements.

8. PROPERTY TAX BILLS.

(a) The in-care-of name and address to which property tax bills for the
Premises for this and future years should be sent is: P.O. Bo 489, 1351 Highway 79,
Brandenburg, Kentucky 40108.

(b) The in-care-of name and address to which property tax bills for the
Remainder Property for this and future years should be sent is: Meade County RECC,
Attention, Anna Swanson, P.O. Box 489, 1351 Highway 79, Brandenburg, Kentucky
40108.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representative to
execute and deliver this Memorandum ofLease as of the day and year first above written.



LANDLORD/GRANTOR:

MEADE COUNTY RURAL ELECTRIC

COOPERATIVE CORPORATION

By:.
Name; Mklin W. Littrel

Title: President & CEO

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

Name: MaVk J<^ret
Title: Vice President Energy Services

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 16*^ day of
February, 2017, by Martin W. Littrel as President & CEO of Meade County Rural Electric
Cooperative Corporation, Landlord/Grantor.

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

ThAicL TyictclM
Notary ^
My commission expires: I-12"^ I
Notary ID:

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 16*^ day of
February, 2017, by Mark J. Eacret as Vice President Energy Services of Big Rivers Electric
Corporation, Tenant/Grantee.

Vauia^yruiMaJlL „
Notary Public, ^ JJrSdtjL. dcL
My commission expires: ^ /
Notary ID: 35 ^



TfflS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

Tyson Kamul> Esq.
Sullivan, Mountjoy, Stainback & Miller, P.S.C.
100 St. Ann Street, P.O. Box 727
Owensboro, Kentucky 42302-0727



EXfflBIT "A" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Premises

Brandenburg Office - 20 KW Array
1351Hwy.79

Brandenburg, KY 40108

BEGINNING at a right ofway Marker on the Northwest side of U S. 79 Highway,
and corner to Herbert Haynes, thence with said Haynes line N 56-30 W 1250
feet to a post corner to Haynes, thence with another ofHaynes lines N 42-45 E.
977.5 feet to a stake in Right of way of U.S. 79 Highway, thence with said
Highway Right ofway S. 32-00 E. II78feet to a concrete marker, thence S. 12-30
W. 128 feet to a concrete marker, thence S. 38-30 W. 283.5 feet to a concrete
Marker, thence S. 35-30 W. 74feet to the beginning and containing 19.46 acres.

Being a part of the same conveyed to Meade County Rural Electric Cooperative
Corporation by deed from Herbert Hayes and Alliene Haynes, his wife, dated
May 8, 1974, which deed is of record in the office of the clerk of the Meade
County Court in Deed Book No. 125, page No. 321.



EXfflBIT "B" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Remainder Property

There is no Remainder Properly.



GROUND LEASE

BETWEEN

MEADE COUNTY RURAL ELECTRIC COOPERATIVE

CORPORATION,
AS LANDLORD

AND

BIG RIVERS ELECTRIC CORPORATION, AS TENANT

PROPERTY LOCATED AT

127 E. Old Hwy. 60
HARDINSBURG, KY 40143

February 16,2017



GROUND LEASE

THIS GROUND LEASE (this "Lease") is made and entered into as of the Effective Date
(as defined in Section 17.15 below) by and between MEADE COUNTY RURAL ELECTRIC
COOPERATIVE COPORATION, a rural electric cooperative corporation, with its principal
offices at 127 E. Old Hwy. 60, Hardinsburg, KY 40143 ("Landlord") and BIG RIVERS
ELECTRIC CORPORATION, a rural electric cooperative corporation, with its principal offices
at 201 Third Street, Henderson, Kentucky 42420 ("Tenant").

ARTICLE 1

DEMISE OF PREMISES

For and in consideration of the covenants and agreements contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged.
Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, upon the following
terms and conditions, approximately 1/10 acres of the property (the "Land") lying and being in
Hardinsburg, Breckinridge Covmty, Kentucky, and being more particularly described on Exhibit
"A" attached hereto and by this reference made a part hereof, together with all rights, easements
and appurtenances pertaining thereto. The Land, all improvements now or hereafter located
thereupon, and the appurtenances pertaining thereto are hereinafter collectively referred to as the
Premises".

ARTICLE 11

LEASE TERM

2.1 Term. The term of this Lease (including any Option Term, the "Term") shall
commence on the Effective Date hereof and shall terminate at the end of the twenty-five (25"')
Lease Year. For purposes of this Lease, the term "Lease Year" shall mean the period beginning
on the Effective Date and ending on the second December 31 following the Effective Date
(unless the Effective Date is January 1 in which case the fkst Lease Year shall end on the first
December 31 following such Effective Date) and each 12-month period commencing on each
January 1 thereafter. The parties shall execute a written statement setting forth (i) the date of
expiration of this Lease promptly after the same shall have been ascertained, and (ii) the Option
Term (as defined in Section 2.2 hereof) and notice dates in accordance with Section 2.2 hereof,
but the enforceability of this Lease shall not be affected if either party fails or refuses to execute
such statement.

2.2 Extension Option. Tenant shall have one (1) option, entitling Tenant to extend
the Term for a period of five (5) years (the "Option Term") on the same terms and conditions
then in effect, except as expressly otherwise provided herein. Tenant may exercise any such
extension option by written notice to Landlord not less than six (6) months prior to the expiration
of the Term; provided, however, that if Tenant shall fail to give any such notice within the
aforesaid time limit. Tenant's right to exercise its option shall nevertheless continue until thirty



(30) days after Landlord shall have given Tenant notice of Landlord's election to terminate such
option, and Tenant may exercise such option at any time prior to the expiration of such thirty
(30) day period. The parties intend to avoid forfeiture of Tenant's rights to extend the Term
under any Option Term set forth in this Section 2.2 through failure to give notice of exercise
thereof within the time limits prescribed. Accordingly, if Tenant shall fail to give notice to
Landlord of Tenant's election to extend the Term for any Option Term and Landlord shall fail to
give notice to Tenant of Landlord's election to terminate Tenant's right to extend this Lease
under the option applicable thereto, then and so often as such event shall occur, the Term shall be
automatically extended from month to month upon all of the terms and conditions then in effect,
subject to Tenant's right under such option to extend the Term for the remainder of the Option
Term covered thereby and to Landlord's right to place the thirty (30) day limit on such option by
notice in the maimer provided in this Section 2.2.

2.3 Surrender. Upon the expiration of the Term or termination of the Lease, Tenant
shall surrender to Landlord the Premises free and clear of all liens and security instruments
created by Tenant. Landlord shall have the option to retain any or all improvements remaining
on the Premises upon the expiration or termination of the Lease, including structures, furniture,
fixtures and equipment, systems and other property. Landlord shall notify Tenant within thirty
(30) days after the expiration or termination of the Lease of all improvements the Landlord
wishes to retain. Title to all such improvements retained by Landlord shall automatically pass to
Landlord without the necessity of the execution of any instrument of conveyance. Tenant shall
remove all other improvements in accordance with Section 22.3 hereof.

ARTICLE III

RENT

3.1 Rent.

(a) Tenant covenants and agrees to pay Landlord at the above referenced address, or
such other place as Landlord shall designate in writing, rental for the Premises (the "Rent") in
the amount of $0.00 per annum, payable in equal monthly installments on the first day of each
and every calendar month during the Term hereof.

(b) The Rent shall be proportionately reduced for any partial month during the Term.

(c) If any party to whom Tenant shall not then be paying rent imder this Lease shall
demand payment of rent from Tenant, alleging his or its right to receive such rent or other
amount as a result of a transfer of Landlord's interest in this Lease or for any other reason, or if
conflicting demands are made on Tenant coneeming the payment of rent by parties comprising
Landlord, Tenant shall not be obligated to honor such demand unless Tenant shall receive
written instructions to do so from the person to whom Tenant shall then be paying rent or shall
otherwise receive evidence satisfactory to Tenant of the right of the person making the demand.
The withholding of Rent, or any other amoimt payable by Tenant imder this Lease, by Tenant



pending the determination of the right of the party making the demand shall not be deemed to be
a default on the part ofTenant.

ARTICLE IV

TAXES

4.1 Real Estate Taxes

(a) If the Premises is a separate legal parcel that is separately assessed for the
purpose of paying all real estate taxes and assessments for betterments and improvements that
are levied or assessed by any lawful authority on the Premises ("Real Estate Taxes"), then from
and after the Effective Date, Tenant shall pay all Real Estate Taxes on the Premises on or prior to
the last day on which Real Estate Taxes can be paid without interest or penalty.

(b) If the Premises is not separately assessed for Real Estate Taxes but is
instead part of a larger tract owned by Landlord, Landlord shall pay all Real Estate Taxes
assessed on such larger tract when due and Tenant shall reimburse Landlord for a portion of the
Real Estate Taxes based upon the proportion of the acreage of the Premises to the acreage of the
larger tract.

(c) Real Estate Taxes shall not include the following: (i) income, intangible,
franchise, capital stock, estate or inheritance taxes or taxes substituted for or in lieu of the
foregoing exclusions; (ii) taxes on rents, gross receipts or revenues of Landlord from the
Premises; or (iii) any rollback, greenbelt or similar deferred taxes which are assessed after the
Effective Date, but relate to time periods prior to the Effective Date by reason of a change in
zoning, use or ownership. Landlord shall be responsible for paying, without contribution from
Tenant, all taxes and impositions described in clauses (i) - (iii).

4.2 Personal Property Taxes. Tenant shall pay all personal property taxes assessed on
Tenant's personal property on the Premises. If Landlord has paid any such tax in the first
instance, as required by the applicable taxhag authority. Tenant shall reimburse Landlord upon
Tenant's receipt of paid invoices for such taxes, provided that Landlord shall give Tenant notice
of any such tax prior to paying same.

4.3 Proration of Taxes: Tax Contests

(a) If the Term of this Lease shall terminate on any date other than the last
day of a tax fiscal year, the amount payable by Tenant during the tax fiscal year in which such
termination occurs shall be prorated on the basis which the number of days from the
commencement of said tax fiscal year to and including said termination date bears to 365. A
similar proration shall be made for the tax fiscal year in which Tenant's obligation to pay Real
Estate Taxes first arises.



(b) Landlord shall furnish Tenant with copies of all real estate tax bills as to
the Premises promptly upon receipt thereof and in sufficient time to allow Tenant to determine
whether or not to contest any increase in Real Estate Taxes. If Tenant desires to contest such tax
increase, Tenant shall promptly notify Landlord and Tenant shall have the right to do so, at its
expense. Any savings resulting from any such protest relating to Real Estate Taxes attributable
to the Premises shall inure to the benefit of Tenant. Landlord shall fully cooperate with Tenant
in any such proceeding.

ARTICLE V

UTILITIES

5.1 Utilities. From and after the Effective Date, Tenant shall pay the applicable
utility companies or governmental agencies for any and all utilities consumed on the Premises by
Tenant during the Term. Landlord shall not take or permit any person claiming under Landlord
to take any action which shall interrupt or interfere with any utility service to the Premises.

ARTICLE VI

USE; COMPLIANCE WITH LAWS AND ASSIGNMENT; GRANT OF EASEMENTS

6.1 Use. The rights granted to Tenant in this Lease permit Tenant, without limitation,
to construct, erect, install, operate, maintain, reinstall, enhance, replace, relocate and remove,
from time to time, the Solar Power Facilities (as defined below) on the Premises or for any
lawful purpose. The "Solar Power Facilities" shall include, without limitation, the following:

(a) meteorological and solar measuring equipment, including, but not limited
to, insolation monitoring towers and all necessary and proper appliances and fixtures for use in
connection with said towers, to determine the feasibility of solar energy conversion on the
Property, on adjacent property or elsewhere;

(b) solar panels, inverters, steel racking, foundations and concrete pads,
support structure, footings, anchors, fences and other fixtures and facilities, maintenance,
security, office and/or guest facilities, staging areas for the assembly of equipment, power
generation facilities to be operated in conjunction with large solar installations, control buildings,
laydown areas, crane pads, and related facilities and equipment;

(c) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support structures or underground, and one or more substations or interconnection or
switching facilities from which Tenant may interconnect to a utility transmission system or the
transmission system of another purchaser of electrical energy (collectively, "Transmission
Facilities"), together with the appropriate rights of way on, along, in and under the Premises; and



(d) any other improvements, including, without limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably determines are
necessary, useful or appropriate to accomplish any of the foregoing.

6.2 Grant of Easements. In addition to and in coimection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided in Section 6.1 above.
Landlord hereby grants and conveys to Tenant and its successors and assigns the following
easements (collectively, the "Easements") on, about, above, over, under, through and across any
adjacent real property to the Premises owned or controlled by Landlord (the "Remainder
Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space lying
above the surface of that portion of the Remainder Property for the benefit of the Premises to the
minimum degree necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's use of the Remainder Property; provided Landlord shall have the continued right to
use the Remainder Property for any uses existing as of the Effective Date and any new uses
which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities at such locations and in such a manner as proposed by Tenant and
approved by Landlord, which approval shall not be unreasonably withheld, delayed or
conditioned. Landlord's disapproval shall be deemed reasonable if such construction,
installation, operation, use, maintenance, repair or replacement unreasonably interferes with
Landlord's use of the Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facilities around or about the Solar Power Facilities and/or to restrict access to portions of the
Remainder Property around or about any of the Transmission Facilities at such locations and in
such a maimer as proposed by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or replacement
unreasonably interferes with Landlord's use of the Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the Premises
by Tenant under this Lease; provided, however, that (i) Tenant shall provide Landlord with no
less than thirty (30) days' advance notice before conducting any such actions, (ii) such actions
shall be conducted to the minimum degree neeessary to protect Tenant's ability to use the



Premises for Solar Power Facilities and in a manner so as to minimize, to the extent reasonably
possible, interference with Landlord's use ofthe Remainder Property (as defined below) and (iii)
Tenant shall pay to Landlord the reasonable fair market value of any timber removed from the
Remainder Property by Tenant.

The Easements granted by Landlord in this Agreement are easements appurtenant to the
Premises, and the easements and other rights granted to Tenant herein are for the benefit of
Tenant and its successors and assigns, as owner of the Solar Power Facilities. The Easements
shall be memorialized in the Memorandum referred to in Section 17.3 below.

6.3 Assignment and Subletting.

(a) Except as provided in Section 6.3(b) hereof. Tenant shall not assign this Lease or
sublet all or any portion of the Premises without Landlord's prior written consent. In the event
Landlord and any assignee or sublessee modify or amend this Lease without Tenant's consent.
Tenant's liability hereunder shall not be increased, but instead shall continue as it existed prior to
such modification or amendment. Tenant shall be entitled to any and all rent and other
consideration relating to any such subleasing or assignment.

(b) Notwithstanding any other provision of this Lease to the contrary. Tenant may,
without the written consent of Landlord and without relieving itself from liability hereunder,
assign, transfer, mortgage or pledge this Lease to create a security interest for the benefit of the
United States of America, acting through the U.S. Department of Agriculture's Rural Utilities
Service ("RUS"), or other secured party (directly or through an indenture trustee or other
collateral agent; collectively, including such indenture trustee or other collateral agent, a
"Secured Party"). Thereafter, a Secured party, without the written consent of Landlord, may (i)
cause this Lease (and all obligations hereunder) to be sold, assigned, transferred or otherwise
disposed of to a third party pursuant to the terms governing such security interest, or (ii) if RUS
first acquires this Lease pursuant to 7 U.S.C. § 907 or if any other Secured Party otherwise first
acquires this Lease, sell, assign, transfer or otherwise dispose of this Lease (and all obligations
hereimder) to a third party; provided, however, that in either ease (A) Tenant is in default of its
obligations that are secured by such security interest and that the applicable Secured Party has
given Landlord Avritten notice of such default; and (B) the applicable Secured Party has given
Landlord not less than thirty (30) days' prior written notice of its intention to sell, assign, transfer
or otherwise dispose of this Lease (and all obligations hereunder) indicating the identity of the
intended third-party assignee or purchaser..

6.4 Compliance with Requirements.

(a) Subject to the terms of Article XIX below applicable to Hazardous
Substances, Tenant shall, at Tenant's ovwi cost and expense, comply with all Requirements. The
term "Requirements" shall mean all requirements of all laws, orders, ordinances, rules and
regulations of federal, state, county and municipal authorities and of any eertifieate of occupancy
or other direction issued pursuant to law by any public officer or officers, which shall relate to



the Premises or the use, occupancy or control thereof or the conduct of any business thereon,
including those relating to or which necessitate structural changes or improvements or alteration,
repair or removal of any improvements on any part of the Premises.

(b) Tenant shall have the right, at its own cost and expense, to contest or
review by legal proceedings the validity, legality or applicability of any Requirement, and during
such contest. Tenant may refrain from complying therewith, provided that such compliance may
be deferred only if (i) neither Tenant nor Landlord will thereby be subjected to civil or criminal
liability for failure to comply therewith and (ii) compliance may be so deferred without the
incurrence of any lien, charge or liability of any kind against the Premises or any interest therein
or part thereof, and (iii) Tenant prosecutes the contest in good faith and with due diligence.
Tenant does hereby agree to indemnify and hold Landlord and the Premises harmless from any
loss or damage (including but not limited to attomeys' fees and expenses, penalties, interest and
court costs) occasioned by any violation of or failure to comply with any Requirement.

ARTICLE VII

MAINTENANCE AND REPAIRS

7.1 Tenant's Repairs. All development and construction on and to the Solar Power
Facilities and the Transmission Facilities and all maintenance, repair and other work with respect
thereto required hereunder shall be Tenant's sole responsibility and Landlord shall have no
obligation with respect thereto, except as may be specifically otherwise set forth herein.

7.2 Alterations. Tenant shall have the right, at its sole cost, responsibility, and
expense, to make at any time and from time to time, alterations to the Premises (including the
constmction and installation from time to time of one or more signs) without obtaining
Landlord's consent, and to raze or demolish any existing improvements and construct other
improvements on the Premises, so long as Tenant complies with the requirements of all
Requirements and Approvals. Landlord shall cooperate with Tenant and shall execute all
instruments necessary or appropriate to obtain all Approvals to make such alterations and
improvements from the applicable governmental authorities to satisfy the Requirements.
Without limiting the generality of the foregoing. Tenant shall have the right to install one or
more sets of satellite receiving equipment or the like on or near the Premises.

7.3 Fixtures. Except as provided in Section 2.3 hereof, any trade fixtures, furniture,
equipment and other personal property that Tenant places or installs in the Premises at its
expense prior to or during the Term hereof shall remain Tenant's property and may be removed
by Tenant.



ARTICLE VIII

INSURANCE

8.1 Tenant's Insurance. From and after the Effective Date, Tenant shall maintain the
following insurance coverages:

(a) commercial general liability insurance, including, but not limited to
contractual liability, covering the Premises with minimum limits of two million dollars
($2,000,000.00) combined single limit per occurrence and in the aggregate as applicable for
bodily injury, personal injury or property damage;

(b) workers' compensation or similar coverage for the benefit of Tenant's
employees, if any;

(c) "special form" property insurance on the Premises and on the betterments
and improvements to the Premises whether made by Landlord or Tenant, in an amount not less
than the replacement cost thereof.

Notwithstanding anything to the contrary contained herein. Tenant shall have the right to
self-insure all or any part of any of said insurance coverages, in Tenant's sole discretion, so long
as Tenant maintains a net worth ofnot less than ten million dollars ($10,000,000.00).

8.2 Insurance Certificates. All of the foregoing insurance policies required pursuant
to Section 8.1 above will be written with companies of recognized standing and will provide that
the party named as an additional insured shall be given a minimum of ten (10) days written
notice by any such insurance company prior to the cancellation, termination or alteration of the
terms or limits of such coverage. The insuring party will deliver to the other party copies of the
foregoing insurance policies or certificates thereof within thirty (30) days of the Effective Date
and evidence of all renewals or replacements of same not less than ten (10) days prior to the
expiration date of such policies. All such policies may be maintained under a "blanket insurance
policy" of the insuring party (or by self-insurance as to Tenant, as aforesaid).

8.3 Mutual Release: Waiver of Subrogation. Landlord and Tenant hereby each
release the other party and anyone claiming through or under the other party by way of
subrogation or otherwise from any and all liability for any insured loss of or damage to Premises
or Tenant's personal property, whether caused by the negligence or fault of the other party. In
addition. Landlord and Tenant shall cause any insurance policy carried by them insuring the
Premises or the contents thereof to be written to provide that the insurer waives all rights of
recovery by way of subrogation against the other party hereto in connection with any loss or
damage covered by the policy.

8.4 Mutual Indemnification. Tenant shall indemnify, defend and hold Landlord
harmless from and against any claims, damages, losses, and reasonable expenses including but
not limited to reasonable attorney's fees and expenses which may result from the wiUflil or



negligent act or oinission of Tenant, its employees, agents or representatives. Landlord shall
indemnify, defend, and hold Tenant harmless from and against any claims, damages, losses and
reasonable expenses, including but not limited to, reasonable attorney's fees and expenses which
may result from Landlord's breach of its obligations or representations set forth in this Lease or
from any act or omission by Landlord, its employees, agents or representatives.

ARTICLE IX

DAMAGE OR DESTRUCTION

9.1 Damage and Destruction to Premises. If any of the Solar Power Facilities are
damaged or destroyed during the Term (or any Option Term) by a casualty loss. Tenant shall
have the right, in its sole and absolute discretion, to either (i) rebuild and restore same at its
expense (and have full use of and right to apply any available insurance proceeds to such
rebuilding and restoration), or (ii) terminate this Lease, without penalty, upon written notice to
Landlord.

ARTICLE X

EMINENT DOMAIN

10.1 Entire or Partial Termination. If the whole or any part of the Premises shall be
taken or condemned by any competent authority for any public use or purposes during the Term
of this Lease, Tenant shall have the right, in its sole and absolute discretion, to either (i)
terminate this Lease, wdthout penalty, upon written notice to Landlord, or (ii) in the event of a
taking of less than all of the Premises, continue under this Lease with respect to the portion of
the Premises not taken, with all payments due under this Lease to be equitably adjusted to reflect
the reduction in the usable size of the Premises. As provided herein. Tenant reserves the right to
claim and prosecute its claim in all appropriate courts and agencies for any award or damages
based upon loss, damage or injury to its leasehold interest (as well as relocation and moving
costs). In consideration of Tenant's payment for all the cost of construction of the Solar Power
Facilities on the Premises, Landlord hereby assigns to Tenant all claims, awards and entitlements
relating to Tenant's interest in the Premises and the Solar Power Facilities arising from the
exercise of the power of condemnation or eminent domain.

10.2 Notice of Condemnation. In the event any action is filed to condenm the
Premises, the Solar Power Facilities or Tenant's leasehold estate or any part thereof by any
public or quasi-public authority under the power of eminent domain or in the event that an action
is filed to acquire the temporary use of the Premises, the Solar Power Facilities or Tenant's
leasehold estate or any part thereto, or in the event that action is threatened or any public or
quasi-public authority eommunieates to Landlord or Tenant its desire to acquire the temporary
use thereof, by a voluntary conveyance or transfer in lieu of condemnation, either Landlord or
Tenant shall give prompt notice thereof to the other. Landlord and Tenant shall each have the
right, at its own cost and expense, to represent its respective interest in each proceeding,
negotiation or settlement with respect to any taking or threatened taking. No agreement.



settlement, conveyance or transfer to or with the condemning authority affecting Tenant's
leasehold interest shall be made without the consent of Tenant.

ARTICLE XI

SELF HELP

11.1 Self Heln. If either Landlord or Tenant (i) defaults in the performance of any
obligation imposed on it by this Lease; (ii) breaches any warranty set forth in Article XX hereof;
or (iii) makes a representation in Article XX hereof which is or becomes inaccurate, and such
defaulting or breaching party or such party which made the inaccurate representation (any such
party being referred to herein as a "Defaulting Party") does not cure such default, breach or
inaccuracy within thirty (30) days after written notice from the other party specifying the default,
breach or inaccuracy (or does not within said period commence and diligently proceed to cure
such default), the other party, without waiver of or prejudice to any other right or remedy it may
have, shall have the right at any time thereafter to cure such default, breach or inaccuracy for the
account of the Defaulting Party, and the Defaulting Party, within ten (10) days of the receipt of a
statement therefor, shall reimburse the other party for any amount paid and any expense or
contractual liability so incurred. Any sum not paid when due shall accrue interest thereafter at a
rate equal to the lesser of (i) the rate announced by the Wall Street Joumal from time to time as
the "prime rate" plus 2% per annum or (ii) the highest rate permitted by law (the interest rate
determined hereby is referred to as the "Interest Rate"). In the event of an emergency, or where
necessary to prevent injury to persons or damage to Premises, either party may cure any such
default, breach or inaccuracy by the other party before the expiration of the cure period set forth
above, with such written or oral notice to the other party as is appropriate under the
circumstances. In the event Landlord fails to pay Tenant any sum due to Tenant pursuant to this
Section 11.1 within such ten (10) day period. Tenant shall be entitled thereafter to offset the
amounts owed by Landlord against Rent due hereunder.

ARTICLE XII

DEFAULT

12.1 Remedies Upon Tenant's Default. In the event Tenant shall at any time fail to
pay Rent or other monetary amounts herein required to be paid by Tenant and such failure shall
continue after thirty (30) days written notice from Landlord, or Tenant shall fail to observe or
perform any of the other covenants and agreements required to be performed and observed by
Tenant hereunder and any such default shall continue for a period of thirty (30) days after written
notice to Tenant and Tenant shall not thereafter cure such default (or does not within said period
commence and diligently proceed to cure such default), then Landlord shall be entitled at its
election, to exercise concurrently or successively, any one or more of the following rights:

(a) to bring suit for the collection of the Rent or other amounts for which
Tenant may be in default, or for the performance of any other covenant or agreement of Tenant
hereunder, all without entering into possession of the Premises or terminating this Lease;
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(b) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to re-enter the Premises with process of law and take possession thereof, without
thereby terminating this Lease, and thereupon Landlord may expel all persons and remove all
property therefrom, withoutbecoming liable therefor, and relet the Premises and receive the rent
therefrom, applying the same first to the payment of the reasonable expenses of such re-entry,
and then to &e payment of the monthly rental accruing hereunder, with the balance, if any, to be
held by Landlord for application against future Rent due hereunder. In such event. Landlord
shah have the duty and obligationto mitigate said damage. The commencement and prosecution
of any action by Landlord in forcible entry and detainer, ejectment or otherwise, or the
appointment of a receiver, or any execution of any decree obtained in any action to recover
possession of the Premises, or any re-entry, shall not be construed as an election to terminate this
Lease unless Landlord shall, in writing, expressly exercise its election to declare the Term
hereunder ended and to terminate this Lease, and, unless this Lease be expressly terminated, such
re-entry or entry by Landlord, whether had or taken under summary proceedings or otherwise,
shall not be deemed to have absolved or discharged Tenant from any of its obligations and
liabilities for the remainder of the Term of this Lease.

(c) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to terminate this Lease, re-enter the Premises and take possession thereof. In the event
Landlord shall elect to terminate this Lease, all rights and obligations of Tenant, and of any
permitted successors or assigns, shall cease and terminate, except that Landlord shall have and
retain full right to sue for and collect all Rent of which Tenant shall then be in default and all
damages to Landlord by reason of any such breach. In such event. Landlord shall have the duty
and obligation to mitigate said damage. Tenant shall surrender and deliver up the Premises to
Landlord and upon any default by Tenant in so doing. Landlord shall have the right to recover
possession by summary proceedings or otherwise and to apply for the appointment of a receiver
and for other ancillary relief in such action, provided that Tenant shall have fifteen (15) days'
written notice after such application may have been filed and before any hearing thereon. In
such event. Landlord shall again have and enjoy the Premises, fully and completely, as if this
Lease had never been made. Tenant hereby expressly waives any and all rights of redemption
granted by or under any present or future laws in the event of Landlord's obtaining possession of
the Premises by reason of the breach or violation by Tenant of any of the eovenants and
conditions in this Lease contained.

12.2 Remedies Upon Landlord's Default. In the event that Landlord shall at any time
be in default in the observance or performance of any of the eovenants and agreements required
to be performed and observed by Landlord hereunder and any such default shall continue for a
period of thirty (30) days after written notice to Landlord and Landlord shall not thereafter cure
such default (or does not within said period commence and diligently proceed to cure such
default). Tenant shall be entitled at its election, in addition to all remedies otherwise provided in
this Lease and otherwise available at law or in equity under the laws of the United States or the
State in which the Premises is located:

11



(a) to bring suit for the collection of any amounts for which Landlord may be
in default, or for the performance of any other covenant or agreement devolving upon Landlord,
without terminating this Lease, and/or

(b) to terminate this Lease upon thirty (30) days written notice to Landlord
without waiving Tenant's rights to damages for Landlord's failure to perform its obligations
hereunder. In the event Tenant shall elect to terminate this Lease, all rights and obligations of
Tenant, and of any permitted successors or assigns, shall cease and terminate, except that Tenant
shall have and retain full right to sue for and collect all amounts for the payment of which
Landlord shall then be in default and all damages to Tenant by reason of any such breach.

12.3 Remedies Cumulative. In the event that either Landlord or Tenant commences

any suit for the collection of any amounts for which the other party may be in default or for the
performance of any other covenant or agreement hereunder, the other party shall pay all
reasonable attorneys' fees (as determined by a court of law) and other reasonable expenses
incurred by the prevailing party enforcing such obligations and/or collecting such amounts, plus.
interest thereon at the Interest Rate. All remedies of Landlord and Tenant herein created or

remedies otherwise existing at law or in equity are cumulative and the exercise of one or more
rights or remedies shall not be taken to exclude or waive the right to the exercise of any other,
but in no event shall Landlord have the right to accelerate rental reserved hereunder without
offsetting the fair market rental value of the Premises for the balance of the Term. All such
rights and remedies may be exercised and enforced concurrently and whenever and as often as
either Landlord or Tenant shall, as applicable, deem necessary.

ARTICLE XIII

QUIET ENJOYMENT

Landlord covenants and warrants that Landlord is the true and lawful owner in fee simple
of the Premises subject only to Real Estate Taxes not yet due and payable and such other matters
as will not materially interfere with Tenant's ability to use and operate the Premises for the
purposes permitted by this Lease (the "Permitted Exceptions") and has good right and full
power to let and lease the same. Without limitation of the foregoing, in no event shall Permitted
Exceptions include any monetary liens affecting the Premises. Landlord agrees that, contingent
upon Tenant's compliance with the terms of this Lease, Tenant shall quietly and peaceably hold,
possess and enjoy the Premises for the full Term of this Lease without any hindrance or
molestation by any party whomsoever, and Landlord "will defend the title to the Premises and the
use and occupancy of the same by Tenant against the lawful claims of all persons whomsoever,
except those claiming by or through Tenant, and will indemnify and hold Tenant harmless from
any and all losses, costs, expenses or liabilities due or attributable to a breach by Landlord of the
warranties set forth in this Article XIII.
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ARTICLE XIV

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

Tenant shall, upon the written request of Landlord, subordinate this Lease to the lien of
any mortgage upon the Premises, provided that the holder of any such mortgage ("Mortgagee")
shall enter into a written agreement reasonably satisfactory to Tenant providing that (i) in the
event of foreclosure or other action taken under the mortgage by Mortgagee, this Lease and the
rights of Tenant hereunder shall not be disturbed or diminished, but shall continue in full force
and effect so long as Tenant complies with the terms hereof; (ii) such Mortgagee shall permit
insurance proceeds and proceeds jfrom condemnation awards to be used for any restoration and
repair required by Article IX or Article X of this Lease; and (iii) Tenant shall attom and
recognize such Mortgagee as Landlord hereunder. As used herein, "mortgage" shall include
mortgages, deeds of trust, deeds to secure debt or other similar instruments, and any
modifications or extensions of same.

If Landlord sells, conveys or transfers its interest in the Premises or if any mortgagee of
Landlord succeeds to Landlord's interest through foreclosure or deed in lieu thereof. Tenant shall
attom to such succeeding party as its landlord under this Lease promptly upon any such
succession, provided that such succeeding party assumes all of Landlord's duties and obligations
under this Lease.

ARTICLE XV

TRANSFERS BY LANDLORD

Landlord shall have the unfettered right to transfer its fee interest in the Premises from
time to time, but (i) no such transfer or sale of Landlord's interest hereunder shall release
Landlord from any of its obligations or duties hereunder prior thereto and (ii) such transferee
shall assume Landlord's obligations under this Lease from and after the date of such transfer.
Landlord shall be released of any ongoing obligations hereunder from and after the date of such
transfer upon the assumption of all such obligations and duties by the transferee of Landlord
pursuant to a written agreement reasonably satisfactory to Tenant.

ARTICLE XVI

FENCING

Tenant shall, at its sole cost, have the right to install fencing around all or any portion of
the Premises as Tenant deems necessary, in Tenant's sole and absolute discretion.
Notwithstanding the foregoing, if Landlord has the lawful right to egress or ingress over a
portion of the Premises by easement or otherwise. Tenant shall reasonably cooperate with
Landlord to build its fencing in such a manner as not to interfere with Landlord's rights.
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ARTICLE XVII

MISCELLANEOUS

17.1 Holding Over. In the event of Tenant's continued occupancy of the Premises
after the expiration of the Term, or any earlier termination provided or permitted by this Lease,
such tenancy shall be from month-to-month. All covenants, provisions, obligations and
conditions of this Lease shall remain in full force and effect during such month-to-month
tenancy.

17.2 Non-Waiver of Default. No acquiescence by either party to any default by the
other party hereunder shall operate as a waiver of its rights with respect to any other breach or
default, whetherof the same or any other covenant or condition, nor shall the acceptance of rent
by Landlord at any time constitute a waiver of any rights of Landlord.

17.3 Memorandum of Lease and Deed of Easements. Concurrently with the full
execution and delivery of this Lease, Landlord and Tenant shall execute in recordable form and
Tenant shall then be entitled to immediately record (i) a memorandum or short form of the lease
evidenced by this Lease and (ii) the Easements, all of which shall be reasonably satisfactory in
form and substance to Tenant and Landlord (the "Memorandum") in the form of Exhibit "B".
Upon expiration or earlier termination of this Lease, Tenant will execute and record a
terminationof such Memorandum and a quitclaim deed to Landlordof all of Tenant's right, title
and interest in and to the Easements, and in the event of a termination with respect to less than all
of the Premises, only as to that portion of the Premises or those Easements which are terminated.

17.4 Notice. Any notice or consent required to be given by or on behalf of any party
hereto to any other party shall be in writing and sent by (i) registered or certified mail, return
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(iii) delivered by facsimile, with a copy delivered by the method specified in item (ii) above
within three (3) days of such facsimile, addressed as follows:

If to Landlord: Meade County RECC
Hardinsburg Office
127 E. Old Hwy. 60
Hardinsburg, KY 40143
Fax:

If to Tenant: Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Fax: (270) 827-2101

or at such other address or facsimile number as may be specified from time to time in writing.
All such notices hereunder shall be deemed to have been given on the date of delivery or the date
marked on the return receipt unless delivery is refused or cannot be made because of any
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incorrect address providedby the addressee, in which case the date of postmark shall be deemed
the date notice has been given. In the case of notices delivered by facsimile, notice shall be
deemed to have been given at the time of receipt set forth on the confirmation generated by the
transmitting facsimile machine, provided that a copy of such notice is delivered to the receiving
party by the methodspecifiedin item (ii) above within three (3) days of such facsimile delivery.

17.5 Successors and Assigns. All covenants, promises, conditions, representations,
and agreements herein contained shall be binding upon, apply and inure to the parties hereto and
their respective heirs, executors, administrators, successors, andpermittedassigns.

17.6 Time is of the Essence. Time is of the essence as to the performance of all of the
covenants, conditions, and agreements of this Lease.

17.7 Partial Invaliditv. If any provision of this Lease or the application thereof to any
person or circumstance shall to any extent be held invalid, then the remainder of this Lease or the
application of such provision to persons or circumstances other than those as to which it is held
invalid shall not be affected thereby, and each provision of this Lease shall be valid and enforced
to the fullest extent permitted by law.

17.8 Interpretation. In inteipreting this Lease in its entirety, the printed provisions of
this Lease and any additions written or typed thereon shall be given equal weight, and there shall
be no inference, by operation of law or otherwise, that any provision of this Lease shall be
construed against either party hereto.

17.9 Headings. Captions and References. The section captions contained in this Lease
are for convenience only and do not in any way limit or amplify any term or provision hereof.
The use of the terms "hereof," "hereunder" and "herein" shall refer to this Lease as a whole,
inclusive of the Exhibits, except when noted otherwise. The use of the masculine or neuter
genders herein shall include the masculine, fenimine and neuter genders and the singular form
shall include the plural when the context so requires.

17.10 Brokerage Commissions. Each party represents and warrants to the other that no
real estate broker or agent (the "Broker") has been involved in the procurement of this Lease.
Landlord shall pay Broker a commission pursuant to a separate agreement between Broker and
Landlord, provided that this Lease is executed and not terminated pursuant to Article XVlll
hereof. Additionally, each of Tenant and Landlord represent and warrant that it has not retained
any other broker, nor otherwise created any claim for any brokerage or other compensation.
Each party shall indemnify and save the other party wholly harmless against any loss, cost, or
other expense incurred by such other party by reason of any breach of the foregoing warranties,
including without limitation reasonable attorney's fees incurred by such other party to enforce
the terms of this indemnification.

17.11 Governing Law. This Lease shall be construed under the laws of the

Commonwealth of Kentucky.
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17.12 Relationship of Parties. Nothing herein shall be construed so as to constitute a
joint venture or partnership between Landlord and Tenant.

17.13 Force Maieure. In the event that either party shall be delayed or hindered in, or
prevented from, the performance of any work, service, or other act required under this Lease to
be performed by the party and such delay or hindrance is due to strikes, lockouts, acts of God,
governmental restrictions, enemy act, civil commotion, fire or other casualty, or other causes of a
like nature beyond the control of the party so delayed or hindered, then performance of such
work, service, or other act shall be excused for the period of such delay and the period for the
performance of such work, service, or other act shall be extended for a period equivalent to the
period of such delay. In no event shall a lack of financing be deemed an vmavoidable delay
hereunder.

17.14 Estoppel Gertificates. Within twenty (20) days after the request by either party,
the other party agrees to deliver to the requesting party and to any potential mortgagee, assignee
or purchaser of the requesting party's interest in the Premises an estoppel certificate, in form and
substance reasonably satisfactory to both parties, certifying that this Lease is unmodified and in
fiill force and effect (or, if there have been modifications, whether same is in full force and effect
as modified, and stating the modifications); that, to the certifying party's reasonable knowledge
and belief, there are no defenses or offsets thereto (or stating those claimed by the certifying
party); that there are no defaults by the certifying party or, to the reasonable knowledge and
belief of the certifying party, on the part of the requesting party (or, if such defaults exist, stating
their nature); and such other matters as the requesting party may reasonably request; provided,
however, that no such estoppel certificate shall be deemed to amend or modify this Lease.

17.15 Effectiveness and Effective Date. The effectiveness of this Lease and the parties'
obligations hereunder are subject to the receipt of any required authorization, consent, order,
finding, decision or other action (an "Approval") of the Kentucky Public Service Commission,
the RUS, and any other governmental authority required to approve, authorize or consent to the
execution, delivery and performance of this Lease. The "Effective Date" of this Lease shall be
the date upon the parties' receipt of all required Approvals.

17.16 Grant of Easements. Tenant is hereby authorized to grant easements across, under
and over the Premises, for the installation, construction, maintenance, repair and replacement of
sewer and other utility lines, for rights of way and for other means of ingress and egress, and
Landlord covenants that Landlord will, upon request of any party to whom any such easement is
granted, join in the execution of such easements.

17.17 Time Periods. If the time period by which any right, option or election provided
imder this Lease must be exercised, or by which any act required hereunder must be performed,
expires on a Saturday, Sunday or legal or bank holiday, then such time period shall be
automatically extended through the close of business on the next regularly scheduled business
day.
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17.18 Counterparts. This Lease may be executed in several counterparts, each of which
may be deemed an original, and all of such cmmterparts together shall constitute one and the
same instrument.

ARTICLE XVIII

TERMINATION OF LEASE

Notwithstanding that the Lease is in full force and effect as of the Effective Date, Tenant
shall have the right to terminate the Lease as follows:

18.1 Title.

(a) Landlord covenants and agrees that it shall lease the Premises to Tenant
free and clear of all liens, encumbrances, and other exceptions to title except the Permitted
Exceptions (subject to Tenant's right to object thereto pursuant to subsection 18.1(b) below).
Landlord shall deliver to Tenant upon request an affidavit acceptable to Tenant and the title
insurance company selected by Tenant (the "Title Company") stating that Landlord has sole and
exclusive possession of the Premises and stating, among other things which may be reasonably
required by Tenant and the Title Company, that either (i) there have been no improvements,
additions, alterations, repairs or any changes of any kind whatsoever made to the Premises
during the last four (4) months immediately preceding the date of such affidavit (or such longer
period during which construction liens can be filed under applicable law) or (ii) if there have
been any such improvements or repairs, that all lienors or potential lienors in coimection with
such improvements or repairs have been paid in full. Landlord agrees to cooperate in a
reasonable manner with Tenant in satisfying those requirements imposed by the Title Company
which are typically satisfied by landlords as to leasehold policies, including without limitation,
proof ofauthority of Landlord to execute the Lease and like matters.

(b) Tenant shall have until the expiration of the Inspection Period (as defined
below) to examine title to the Premises and obtain a survey thereof and notify Landlord of any
objectionable matter or defect which, in Tenant's sole and absolute discretion, affects the
insurability of the leasehold title to the Premises or which adversely affects the use of the
Premises in accordance with this Lease. In the event Landlord is notified of any such
objectionable matters. Landlord agrees to promptly employ commercially reasonable efforts to
procure a cure for same (which shall include the payment of money with respect to any existing
deeds to secure debt, mortgages, deeds of trust, liens or other matters that can be removed by the
payment of money). In the event, however. Landlord is unable through the exercise of such
commercially reasonable efforts to cure any objectionable matter prior to the Effective Date, then
at Tenant's option. Tenant may either: (i) take leasehold title to the Premises despite the
existence of such matter, (ii) remove such objectionable matter and offset the cost of such
removal against Rent payable hereunder or (iii) terminate this Lease, whereupon Tenant shall
pay Landlord the sum of $100 as independent consideration and this Lease shall be of no further
force or effect and neither party hereto shall have any further liability to the other party.

17



18.2 Inspection Period. From and after the Effective Date, Tenant shall have the right
to enter upon the Premises for the purpose of performing such surveys, soil tests, environmental
tests, and other due diligence activities as Tenant may desire, in its sole discretion. Tenant
agrees to indemnify, defend and hold Landlord harmless fi-om and against any and all losses,
claims, costs, damages, and expenses incurred or suffered by Landlord in connection with
Tenant's inspection activities. In the event Tenant determines, in its sole and absolute discretion,
that any aspect of the Premises is not satisfactory for Tenant's use of the Premises or if Tenant
desires to terminate this Lease for any reason or for no reason. Tenant may notify Landlord
within ninety (90) days after the Effective Date (the "Inspection Period") that Tenant is
terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as independent
consideration and this Lease shall be of no further force or effect and neither party hereto shall
have any further liability to the other party. Failure of Tenant to so notify Landlord prior to the
expiration of the Inspection Period shall be deemed a waiver of such condition.

18.3 Development Period. The "Development Period" means the period commencing
on the day following the expiration date of ftie Inspection Period and, unless earlier terminated
pursuant to the terms of this Lease, expiring on the earlier of the following: (a) notice by Tenant
of termination of this Lease, (b) the receipt by Tenant of all Non-Appealable Entitlements
(hereinafter defined) necessary to construct, own, and operate the Solar Power Facilities, or (c)
eighteen (18) months after commencement of the Development Period. As used herein, "Non-
Appealable Entitlements" means all applications, approvals, authorizations, consents, filings,
licenses, orders, permits or similar requirements imposed by any government agency, or
otherwise required or deemed desirable by Tenant, in order to develop, install, construct, use,
operate, replace, relocate or maintain the Solar Power Facilities, including an executed power
purchase agreement and an interconnection agreement, subject to the condition that all such
entitlements are no longer subject to appeal or challenge. During the Inspection Period and the
Development Period, Landlord shall reasonably cooperate with Tenant as necessary in
complying with or obtauiing the Non-Appealable Entitlements. Tenant shall reimburse Landlord
for its reasonable and documented costs and expenses directly incurred by Landlord in
connection with such cooperation, to the extent Tenant has approved such expenses in advance
in writing. Tenant may notify Landlord prior to the expiration of the Development Period that
Tenant is terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as
independent consideration and this Lease shall be of no further force or effect and neither party
hereto shall have any further liability to the other party. Failure of Tenant to so notify Landlord
prior to the expiration of the Development Period shall be deemed a waiver of such termination
right.

ARTICLE XIX

HAZARDOUS SUBSTANCES

19.1 Landlord warrants and represents to Tenant that the Premises do not now nor have
they ever contained any Hazardous Substances (as defined in Section 19.2 below) or any fuel
storage tanks and that Landlord has not caused or permitted any such Hazardous Substances to

18



be released, discharged or deposited onto or within the bounds of the Premises. Landlord
warrants and represents further that (i) Landlord and/or the Premises are not subject to any
existing, pending or threatened investigation by any governmental authority under anyapplicable
federal, state or local law, regulation or ordinance pertaining to air and water quality, the
handling, transportation, storage, treatment, usage, or disposal of Hazardous Substances, air
emissions, and other environmental matters, (ii) any handling, transportation, storage, treatment,
or use of Hazardous Substances that has occurred on the Premises to date has been in compliance
with all applicable federal, state, and local laws, regulations and ordinances, and (iii) no leak,
spill, release, discharge, emission, or disposal of Hazardous Substances has occurred on the
Premises to date.

19.2 "Hazardous Substances" for purposes of this Lease shall be interpreted broadly
to include, but not be limited to, any material or substancethat is defined, regulated or classified
under federal, state, or local laws as: (a) a "hazardous substance" pursuant to section 101 of the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§9601(14), section 311 of the Federal Water Pollution Control Act, 33 U.S.C. §1321, as now or
hereafter amended; (b) a "hazardous waste" pursuant to section 1004 or section 3001 of the
Resource Conservation and Recovery Act, 42 U.S.C. §§6903, 6921, as now or hereafter
amended; (c) a toxic pollutant xmder section 307(a)(1) of the Federal Water Pollution Control
Act, 33 U.S.C. §1317(a)(1); (d) a "hazardous air pollutant" under section 112 of the Clean Air
Act, 42 U.S.C. §7412, as now or hereafter amended; (e) a "hazardous material" under the
Hazardous Materials Transportation Uniform Safety Act of 1990, 49 U.S.C. App. §1802(4), as
now or hereafter amended; (f) toxic or hazardous pursuant to regulations promulgated now or
hereafter under the aforementioned laws or any state or local counterpart to any of the
aforementioned laws; or (g) presenting a risk to human health or the environment under other
applicable federal, state or local laws, ordinances, or regulations, as now or as may be passed or
promulgated in the fiiture. Hazardous Substances shall also mean any substance that after
release into the environment and upon exposure, ingestion, inhalation, or assimilation, either
directly from the environment or directly by ingestion through food chains, will or may
reasonably be anticipated to cause death, disease, behavior abnormalities, cancer, or genetic
abnormalities. Hazardous Substances specifically include, but are not limited to, asbestos,
polychlorinated biphenyls, radioactive materials including naturally occurring radionuclides,
petroleum and petroleum-based derivatives, and urea formaldehyde.

19.3 If at any time Hazardous Substances are determined to be present on the Premises
(other than Hazardous Substance introduced by or on behalf of Tenant), Landlord shall take all
steps necessary to promptly remove or otherwise abate all such Hazardous Substances in
accordance with all rules, regulations and laws. Landlord shall use its best efforts not to
materially interfere with the conduct OfTenant's business during any such removal or abatement
process. If Tenant determines that Landlord is unable or unwilling to take such steps to correct
the Hazardous Substance condition and if Tenant determines in its reasonable judgment that said
condition has or will have a material negative impact upon the conduct of Tenant's business,
then Tenant may elect to (i) terminate this Lease without further liability to Tenant or (ii) expend
such sums as Tenant reasonably determines are necessary to correct the condition and to offset
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said amounts against the next rent and other charges due under this Lease, and in the case of
either clause (i) or (ii) hereof, upon giving Landlord at least thirty (30) days written notice of its
intention to do so. Notwithstanding the foregoing, if Landlord is able to demonstrate to Tenant's
reasonable satisfaction that Landlord is able to correct the Hazardous Substance condition within
a reasonable period of time and Landlord is diligently pursuing such correction. Tenant shall
have no right to terminate the Lease, but Tenant's Rent and other charges payable hereimder
shall be equitably reduced to take into account the economic loss to Tenant during the period in
whichthe Hazardous Substance condition is being corrected. Nothing herein shall be deemed to
limit any other rights or remedies to which Tenant may be entitled by reason of the existence of
Hazardous Substance.

19.4 Landlord further covenants and agrees to indemnify, protect and save Tenant
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Tenantand arising from or out of any Hazardous Substances on, in, imder or affecting all
or any portion of the Premises other than any Hazardous Substances introduced by, or on behalf
of. Tenant including, without limitation, (i) the costs of removal of any and all Hazardous
Substances from all or any portion of the Premises, (ii) additional costs required to take
necessary precautions to protect against the release of Hazardous Substances on, in, under or
affecting the Premises into the air, any body of water, any other public domain or any
surrounding areas, and (iii) any costs incurred to comply, in connectionwith all or any portion of
the Premises, with all applicable laws, orders, judgments and regulations with respect such
Hazardous Materials other than those introduced by, or on behalf of. Tenant.

19.5 Tenant covenants and agrees not to suffer, permit, introduce or maintain in, on or
about any portion of the Premises any Hazardous Substances except in compliance with all
applicable laws. Tenant further covenants and agrees to indemnify, protect and save Landlord
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Landlord and arising from or out of any Hazardous Substances on, in, under or affeeting
all or any portion of the Premises introduced by, or on behalf of. Tenant including, without
limitation, (i) the costs of removal of any and all Hazardous Substances from all or any portion
of the Premises, (ii) additional costs required to take necessary precautions to protect against the
release of Hazardous Substances on, in, imder or affecting the Premises into the air, any body of
water, any other public domain or any surroimding areas, and (iii) any costs incurred to comply,
in connection with all or any portion of the Premises, with all applicable laws, orders, judgments
and regulations with respeet such Hazardous Substances introduced by, or on behalf of. Tenant.

19.6 The provisions of this Article XIX shall survive the expiration or earlier
termination of this Lease.
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ARTICLE XX

LANDLORD'S REPRESENTATIONS

Landlord represents and warrants to Tenant as follows:

20.1 The person signing this Lease has the full power and authority to execute this
Lease, lease the Premises in accordance herewith and to otherwise perform the obligations of
Landlord hereimder, without the necessity of obtaining consent from any third party, including,
withoutlimitation, any partneror lender. Landlord(i) has complete and full authority to execute
this Lease and to lease to Tenant good and marketable leasehold title to the Premises, which is
free and clear of all liens, encumbrances and other exceptions to title except for the Permitted
Exceptions, (ii) will execute and deliver such other documents, instruments, agreements,
including but not limited to affidavits and certificates necessary to effectuate the transaction
contemplated herein, and (iii) will take all such additional action necessary or appropriate to
effect and facilitate the consummationofthe lease transaction contemplated herein.

20.2 To the best of Landlord's knowledge, there is no action, litigation, suit,
proceeding or investigation pending or threatened by any organization, person, individual or
governmental agency, including, without limitation, governmental actions under condemnation
authority or proceedings similar thereto, which affects the Premises (or any portion thereof) or
Landlord which would become a cloud on the title to the Premises or any portion thereof or
which questions the validity or enforceability of the transaction contemplated by this Lease or
any action taken pursuant hereto in any court or before or by any federal, district, county, or
municipal department, commission, board, bureau, agency or other governmental
instrumentality.

20.3 Landlord has not received notice of any violations of law, municipal or county
ordinances, or other legal requirements with respect to the Premises or with respect to the
occupancy or construction thereon.

20.4 Landlord is not a "foreign person" as that term is defined in the Internal Revenue
Code Section 1445(f)(3), nor is the lease of the Premises subject to any withholding
requirements imposed by the Intemal Revenue Code, including, but not limited to. Section 1445
thereof.

20.5 The Premises has currently and shall, as of the Effective Date, have direct access
to and from Old Hwy. 60 in Hardinsburg, Kentucky.

20.6 The Premises are free and clear of any leases, tenancies or claims of parties in
possession.

20.7 This Lease and the rights granted to Tenant hereunder shall not violate and are not
inconsistent with any other lease or agreement relating to the Premises.
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ARTICLE XXI

RIGHT OF FIRST REFUSAL

21.1 Landlord hereby grants to Tenant a right of first refusal (the "Refusal Right"), to
purchase Landlord's Interest on the following terms and conditions. As used herein
"Landlord's Interest" shall mean (i) Landlord's fee interest in the Premises or such larger tract
which includes the Premises; and (ii) if Landlord is a corporation, partnership, limited liability
company, trust or other entity, any ownership or beneficial interest in such corporation,
partnership, limited liability company, trust or oilier entity representing the right to receive 50%
or more of the profits of such entity. In the event Landlord has received fi-om a bona fide
prospective purchaser a written offer to purchase Landlord's Interest which Landlord has
determined to accept (the "Offer"), then Landlord shall notify Tenant in vmting prior to such
acceptance ("Landlord's Refusal Notice"). Landlord's Refusal Notice shall include a copy of
such Offer. Tenant shall have sixty (60) days from the effective date of Landlord's Refusal
Notice within which to exercise such Refusal Right by written notice of exercise to Landlord
("Tenant's Refusal Notice").

21.2 The failure to provide Tenant's Refusal Notice to Landlord-within such sixty (60)
day period shall be conclusively deemed to be and constitute a rejection of the offer by Tenant
and a waiver of Tenant's Refusal Right as to such Offer. In such event Landlord shall be free
thereafter to sell Landlord's Interest on the terms and conditions as set forth in the Offer to the
entity making such Offer, provided such sale occurs within one hundred eighty (180) days of the
date of the Offer. If Landlord intends to sell Landlord's Interest on terms other than those set
forth in the Offer or subsequent to the expiration of one hundred eighty (180) days after the
Offer, Landlord shall be required to offer Landlord's Interest to Tenant pursuant to the terms
hereof.

21.3 If an Offer is validly accepted by Tenant, then Tenant shall purchase Landlord's
Interest from Landlord on the terms and conditions set forth in the Offer. To the extent
necessary. Landlord and Tenant shall in good faith jointly negotiate the full contractual terms
and conditions necessary to implement the Offer in all material respects. The closing of such
acquisition shall occur within 180 days of the Offer, but not later than the closing date set forth
in Ae Offer.

21.4 This is a continuing right of first refusal which shall apply to all Offers received
during the Term.

ARTICLE XXll

OWNERSHIP OF SOLAR POWER FACILITIES

22.1 Ownership of Solar Power Facilities. Title to the Solar Power Facilities has been
and is reserved to Tenant and the Solar Power Facilities at all times shall remain the sole

property of Tenant. Tenant may add or remove all or any portions of the Solar Power Facilities
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at any time during the Term ofthis Lease, irrespective of the manner or method of attachment of
the same to the Premises. Landlord shall have no ownership or otherinterest in any Solar Power
Facilities installed on the Premises or any environmental attributes produced therefrom,
including, without limitation, any and all credits (including tax credits, carbon credits, renewable
energy credits), rebates, incentives, benefits, emissions reductions, entitlements, offsets and
allowances of any kind, howsoever entitled, attributable to the Solar Power Facilities or the
electric energy, capacity or other generator-based products produced therefrom, whether in effect
as of the Effective Date or as may come into effect in the future.

22.2 Operation of the Solar Power Facilities. The manner of operation of the Solar
Power Facilities, including, but not limited to, decisions on when to conduct maintenance, is
within the sole and absolute discretion ofTenant.

22.3 Removal of the Solar Power Facilities. Tenant shall have the right, in its sole and
absolute discretion, to remove the Solar Power Facilities or any part thereof and any related
equipment from the Premises at any time. Except as provided in Section 2.3 hereof, upon
expiration of the Lease or earlier termination of this Lease, Tenant shall remove all of the Solar
Power Facilities (excluding wholly underground wiring and cabling) from the Premises. At the
sole cost of Tenant, the soil surface of the Premises shall be returned to substantially the same
condition as existed on the date possession of the Premises is delivered to Tenant; provided,
however, that all concrete mountings shall be removed to a depth of at least three (3) feet below
surface grade, and that any underground cabling or wiring at a depth of three (3) feet or greater
may be abandoned in place if they are not a hazard and do not interfere with agricultural use or
other consistent resource uses of the land. If Tenant fails to remove such Solar Power Facilities

within six (6) months of termination of this Lease, Landlord may do so, in which case Tenant
shall reimburse Landlord for reasonable and actual costs of removal incurred by Landlord, less
any salvage value received by Landlord, within thirty (30) days after receipt of an invoice from
Landlord.
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IN WITNESS WHEREOF Landlord and Tenant have caused their duly authorized
representatives to execute and deliver this Lease under seal as of the Effective Date.

LANDLORD:

MEADE COUNTY RURAL ELECTRIC

COOPERATIVE CORPORATION

By:_
Name: Mahin W. Littrel

Title: President & CEO

Date of execution: February 16,2017

TENANT:

BIG RIVERS ELECTRIC CORPORATION

Name: Ma

Title: Vice President^Energy Services

Date of execution: February 16,2017
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List of Exhibits

Exhibit "A" Legal Description of the Land
Exhibit "B" Form of Memorandum of Lease
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EXHIBIT "A"

Legal Description of the Land

Hardinsburg Office - 10 KW Array
127 E. Old Hwy. 60

Hardinsburg, KY 40143

A certain tract of land lying in Breckinridge County, Kentucky on the northwest
side ofOak Street and the northeast side ofOld Hwy 60 in the City OfHardinsburg
and being more particularly described as follows:

Any monument referred to herein as a "rebar set" is a l/2"xl8" rebar with a yellow
plastic cap stamped L. Johnson LS 3211 set this survey. Bearings are based on a
previous survey of a portion of the J. Blancett property. Bearings and distances
have not been adjustedfor closure.

Beginning at a PK Nail (found) 15 feetfrom the center ofOld Hwy 60 and being a
corner to R. Taylor (DB 214 PG 594 ) ; thence with the north side ofOld Hwy 60 N
40°49'19"W286.42feet to a rebar set corner to Hick-Wise LLC (DB260 PG 113) ;
thence leaving said Hwy with Hick-Wise LLC N 54°47'40"E 153.69feet to a rebar
set; thence N 37°50'32"W 166.12 feet to a 3" chain linkfence post; thence N 54°0r
14"E 57 .89feet to a 3" chain linkfence post corner to M. Mattingly (DB 171 PG
596); thence with Mattingly N 54°29'35"E 223 .66feet to a rebar set; thence with
the same N 32°59' 55 "W 373.54feet to a 3/4"pipefound; thence N 33°56'25"W.70
feet to a 14" sassafras corner to the Breckinridge County Board ofEducation (DB
95 PG 578); thence with the same N 82°57'04"E 66.75feet to a 1/2" rebar with a
yellow plastic cap stamped L. Johnson LS 32 11 (found) at a wood post; thence
severing the parent tract N 82°57'04"E 145.74feet to a 1/2" rebar with a yellow
plastic cap stamped L. Johnson LS 32 11 (found) in the line ofJ. C. Blancett (DB
140 PG 86) ; thence with Blancett S 26°15 '29"E 108.80feet to a 1/2" rebar with a
yellow plastic cap stamped L. Johnson LS 3211 found) ; thence S 37°36' 19"E 796
.35 feet to a 1/2" rebar with a yellow plastic cap stamped L. Johnson LS 3211
found); thence S 42°24 '34"E 111. 37feet to a 1/2" rebar with a yellow plastic cap
stamped L. Johnson LS 3211 found) and being at the northwest corner ofa 50foot
right ofway ofFairlane Drive; thence with the southwest side ofFairlane Drive S
42°57'55" E 476.24feet to a rebar set in the northwest right ofway ofOak Street;
thence with Oak Street S 38°52'06"W 176.21 feet to a rebar set in the north right of
way of Woodland Ave . (Closed Civil Action No.2838); thence with Woodland Ave.
N 42°57'31"W 598.95feet to a 1/2" rebar found) in a chain linkfence at the north
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end of a 10foot alley; thence with the north side ofsaid alley S 5°00'25"W 249.96
feet toa 3" chain linkfence post (found) corner toReeves (DB 175 PG170); thence
leaving said alley with Reeves and then R. Singleton and C. Medley (DB 236 PG
404) N 39°53'50"W 175.43feet to a 3" chain linkfencepost in the line of the afore
mentioned R. Taylor; thence with Taylor N 48 °49' H"E 113.32feet to a PK Nail
(found) at the base ofa chain linkfencepost; thence N35°13'55"W148.53feet toa
5/8" rebar with a yellow plastic cap stamped T. Smith LS 2373 (found); thence S
45°11'49"W 71.32 feet to a 5/8" rebar with a yellow plastic cap stamped T.
Smith LS2373 (found); thence S 44°59'14"W57.97 feet to a rebar set; thence
S 50°0 3'20"W 182 .01 feet to the beginning and containing 11.419 acres as per
survey by Larry J. Johnson KYPLS 3211, Field work completed on 10-10-2000.
Class ASurvey. Unadjusted closure of 1' in 42,773.49'. Aplat of the above survey
is ofrecord in Plat Cabinet A, page 394, Breckinridge County Clerk's Office.

The above described tract is subject to any right-of-ways, easements or restrictions
either of record or implied. Sources of title to the above describedparcel are as
follows:

BEING the sameproperty conveyed to Meade County Rural Electric Cooperative
Corporation by deed from Bruce T. Butler, Trustee, and Meade County Rural
Electric Cooperative Corporation, dated January 17, 2001, and recorded in Deed
Book271,page 748, in the Breckinridge County Clerk's Office.



EXfflBIT "B"

Form of Memorandum of Lease and Deed of Easements

RECORDING REQUESTED BY, AND
WHEN RECORDED RETURN TO:

S\xllivanMountjoy, Stainback & Miller, PSC
P.O. Box 727

Owensboro, Kentucky 42302-0727
Attention: Tyson Kamuf

MEMORANDUM OF LEASE AND DEED OF EASEMENTS

THIS MEMORANDUM OF LEASE AND DEED OF EASEMENTS ("Memorandum of
Lease") is made and entered into effect as of the 16th day of February, 2017, by and between
MEADE COUNTY RURAL ELECTRIC COOPERATIVE CORPORATION, a rural electric
cooperative corporation, with its principal offices at 127 E. Old Hwy. 60, Hardinsburg, KY
40143 ("Landlord/Grantor") and BIG RIVERS ELECTRIC CORPORATION, a rural electric
cooperative corporation, with its principal offices at 201 Third Street, Henderson, Kentucky
42420 ("Tenant/Grantee").

1. TERM AND PREMISES. For and in consideration of the execution of the Lease,
for the initial term of twenty-five (25) Lease Years and upon the provisions set forth in that
certain written lease of even date herewith jfrom Landlord/Grantor to Tenant/Grantee ("Lease"),
all of which provisions are specifically made a part hereof as fully and completely as if set out in
full herein, Landlord/Grantor leases to Tenant/Grantee and Tenant/Grantee leases from
Landlord/Grantor approximately 1/10 acre of those certain premises (the "Premises") described
on Exhibit "A" hereto, together with all rights of ingress and egress and all other rights
appurtenant to said Premises, all ofwhich rights are more particularly described in the Lease.

2. In addition to and in connection with the leasehold interest granted to Tenant
pursuant to the Lease and for and in consideration of the execution of the Lease, Landlord grants
and conveys to Tenant and its successors and assigns the following permanent easements on,
about, above, over, under, through and across certain real property owned or controlled by
Landlord, which real property is more particularly described on Exhibit "B" hereto (the
"Remainder Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space
lying above the surface of that portion of the Remainder Property for the benefit of the



Premises to the minimum degree necessary to protect Tenant's ability to use the Premises
for Solar Power Facilities (as defined in Article VI of the Lease) and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property; provided Landlord shall have the continued right to use the
Remainder Property for any uses existing as of the Effective Date of the Lease and any
new uses which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of
the Transmission Facilities (as defined in Article YI of the Lease) at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall
not be unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be
deemed reasonable if such construction, installation, operation, use, maintenance, repair
or replacement unreasonably interferes with Landlord's use of the Remainder Property.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and
protection facilities around or about the Solar Power Facilities and/or to restrict access to
portions of the Remainder Property around or about any of the Transmission Facilities at
such locations and in such a manner as proposed by Tenant and approved by Landlord,
which approval shall not be unreasonably withheld, delayed or conditioned. Landlord's
disapproval shall be deemed reasonable if such construction, installation, operation, use,
maintenance, repair or replacement unreasonably interferes with Landlord's use of the
Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the
Premises by Tenant under this Lease; provided, however, that (i) Tenant shall provide
Landlord with no less than thirty (30) days' advance notice before conductiag any such
actions, (ii) such actions shall be conducted to the minimum degree necessary to protect
Tenant's ability to use the Premises for Solar Power Facilities and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord the
reasonable fair market value of any timber removed from the Remainder Property by
Tenant.

3. OPTION TO EXTEND TERM. Reference is particularly made to Article II of
the Lease wherein Tenant/Grantee is given the option to extend the term of the Lease on the
terms and conditions set forth therein for five (5) years.



4. USE. Reference is particularly made to Article VI of the Lease wherein
Tenant/Grantee is granted the right to use the Premises for the Solar Power Facilities as
described therein and for any lawful puipose.

5. RIGHT OF FIRST REFUSAL. Reference is particularly made to Article XXI of
the Lease wherein Landlord/Grantor grants to Tenant/Grantee the exclusive right of first refusal
offer to purchase the Premiseson the terms and conditions as more fully describedtherein.

6. PURPOSE OF MEMORANDUM OF LEASE. This Memorandum of Lease is
prepared for the purposes of recording a notification as to the existence of the Lease but in no
way modifies the express and particular provisions of the Lease.

7. CONSIDERATION STATEMENT. Landlord/Grantor and Tenant/Grantee
hereby certify that the consideration reflected herein is the full consideration for the Lease and
grant of easements.

8. PROPERTY TAX BILLS.

(a) The in-care-of name and address to which property tax bills for the
Premises for this and future years should be sent is: P.O. Bo 489, 1351 Highway 79,
Brandenburg, Kentucky 40108.

(b) The in-care-of name and address to which property tax bills for the
Remainder Property for this and future years should be sent is : Meade County RECC,
Attention, Aima Swanson, P.O. Box 489, 1351 Highway 79, Brandenburg, Kentucky
40108.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized
representative to execute and deliver this Memorandum of Lease as of the day and year first
above written.



COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

LANDLORD/GRANTOR:

MEADE COUNTY RURAL ELECTRIC

COOPERATIVE CORPORATION

Name: Mahm W. Littrel

Title: President & CEO

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

By: i
Name: Mark JTEacret

Title: Vice President Energy Services

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 16^ day of
February, 2017, by Martin W. Littrel as President &, CEO of Meade County Rural Electric
Cooperative Corporation, Landlord/Grantor.

"PoAAJj^ynu^ckjdjL
Notary Public,
My commission expires: /-/w - /
Notary ID: 6103fr^

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 16^ day of
February, 2017, by Mark J. Eacret as Vice President Energy Services of Big Rivers Electric
Corporation, Tenant/Grantee.

YYiA-irAjJ/

My commission expires: J - Idi.-A /
Notary ID: 5^7/0



THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

Tyson KamuT, Esq.
Sullivan, Mountjoy, Stainback & Miller, P.S.C.
100 St. Ann Street, P.O. Box 727
Owensboro, Kentucky 42302-0727



EXfflBIT "A" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Premises

Hardinsburg Office - 10 KW Array
127 E. OldHwy. 60

Hardinsburg, KY 40143

A certain tract of land lying in Breckinridge County, Kentucky on the northwest
side ofOak Street and the northeast side ofOld Hwy 60 in the City OfHardinsburg
and being more particularly described as follows:

Any monument referred to herein as a "rebar set" is a 1/2 "xl8" rebar with a yellow
plastic cap stamped L. Johnson LS 3211 set this survey. Bearings are based on a
previous survey of a portion of the J. Blancett property. Bearings and distances
have not been adjustedfor closure.

Beginning at a PK Nail (found) 15 feetfrom the center ofOld Hwy 60 and being a
corner to R. Taylor (DB 214 PG 594 ) ; thence with the north side ofOldHwy 60 N
40°49'19"W286.42feet to a rebar set corner to Hick-Wise LLC (DB 260 PG 113) ;
thence leaving said Hwy with Hick-Wise LLC N 54°47'40"E 153.69feet to a rebar
set; thence N 37°50'32"W 166.12 feet to a 3" chain linkfence post; thence N 54°0r
14"E 57 .89feet to a 3" chain linkfence post corner to M. Mattingly (DB 171 PG
596); thence with Mattingly N 54°29'35"E 223 .66feet to a rebar set; thence with
the same N 32°59' 55"W 373.54feet to a 3/4"pipefound; thence N 33°56'25"W.70
feet to a 14" sassafras corner to the Breckinridge County Board ofEducation (DB
95 PG 578); thence with the same N 82°57'04"E 66 .75feet to a 1/2" rebar with a
yellow plastic cap stamped L. Johnson LS 32 11 (found) at a wood post; thence
severing the parent tract N 82°57'04"E 145.74feet to a 1/2" rebar with a yellow
plastic cap stamped L. Johnson LS 32 11 (found) in the line ofJ. C. Blancett (DB
140 PG 86) ; thence with Blancett S 26°15 '29"E 108.80feet to a 1/2" rebar with a
yellow plastic cap stamped L. Johnson LS 3211 (found) ; thence S 37°36' 19"E 796
.35 feet to a 1/2" rebar with a yellow plastic cap stamped L. Johnson LS 3211
(found); thence S 42°24 '34"E 111. 37feet to a 1/2" rebar with a yellow plastic cap
stamped L. Johnson LS 3211 (found) and being at the northwest corner ofa 50 foot
right ofway ofFairlane Drive; thence with the southwest side ofFairlane Drive S
42°57'55" E 476.24feet to a rebar set in the northwest right ofway ofOak Street;
thence with Oak Street S 38°52'06"W 176.21feet to a rebar set in the north right of
way of Woodland Ave . (Closed Civil Action No.2838); thence with Woodland Ave.
N 42°57'31 "W 598.95feet to a 1/2" rebar (found) in a chain linkfence at the north
end ofa 10foot alley; thence with the north side ofsaid alley S 5°00'25"W 249.96



feet to a 3" chain linkfence post (found) corner to Reeves (DB 175 PG170); thence
leaving said alley with Reeves and then R. Singleton and C. Medley (DB 236 PG
404) N 39°53'50"W175.43feet to a 3" chain linkfence post in the line ofthe afore
mentioned R. Taylor; thence with Taylor N 48 °49' 11"E 113.32feet to a PK Nail
(found) at the base ofa chain linkfence post; thence N 35° 13'55"W148.53feet to a
5/8" rehar with a yellow plastic cap stamped T. Smith LS 2373 (found); thence S
45°11'49"W 71.32 feet to a 5/8" rebar with a yellow plastic cap stamped T.
Smith LS2373 (found); thence S 44°59'14"W57.97 feet to a rebar set; thence
S 50°0 3'20"W 182 .01 feet to the beginning and containing 11.419 acres as per
survey by Larry J. Johnson KY PLS 3211, Field work completed on 10-10-2000.
Class A Survey. Unadjusted closure of1' in 42,773.49'. A plat ofthe above survey
is ofrecord in Plat Cabinet A,page 394, Breckinridge County Clerk's Office.

The above described tract is subject to any right-of-ways, easements or restrictions
either of record or implied. Sources of title to the above described parcel are as
follows:

BEING the same property conveyed to Meade County Rural Electric Cooperative
Corporation by deed from Bruce T. Butler, Trustee, and Meade County Rural
Electric Cooperative Corporation, dated January 17, 2001, and recorded in Deed
Book 271, page 748, in the Breckinridge County Clerk's Office.



EXfflBIT "B" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Remainder Property

There is no Remainder Property.



GROUND LEASE

BETWEEN

KENERGY CORP.,
AS LANDLORD

AND

BIG RIVERS ELECTRIC CORPORATION, AS TENANT

PROPERTY LOCATED AT

3111 Fairview Dr.

Owensboro, Kentucky 42302-1389

March 24, 2017



GROUND LEASE

THIS GROUND LEASE (this "Lease") is made and entered into as of the Effective Date
(as defined in Section 17.15 below) by and between KENERGY CORP., a Kentucky rural
electric cooperative corporation, with its principal offices at 3111 Fairview Dr., Owensboro, KY
42302-1389 ("Landlord") and BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural
electric cooperative corporation, with its principal offices at 201 Third Street, Henderson,
Kentucky 42420 ("Tenant").

ARTICLE 1

DEMISE OF PREMISES

For and in consideration of the covenants and agreements contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, upon the following
terms and conditions, approximately 1/10 acres of the property (the "Land") lying and being in
Owensboro, Daviess County, Kentucky, and being more particularly described on Exhibit "A"
attached hereto and by this reference made a part hereof, together with all rights, easements and
appurtenances pertaining thereto. The Land, all improvements now or hereafter located
thereupon, and the appurtenances pertaining thereto are hereinafter collectively referred to as the
"Premises".

ARTICLE 11

LEASE TERM

2.1 Term. The term of this Lease (including any Option Term, the "Term") shall
commence on the Effective Date hereof and shall terminate at the end of the twenty-five (25"')
Lease Year. For purposes of this Lease, the term "Lease Year" shall mean the period beginning
on the Effective Date and ending on the second December 31 following the Effective Date
(unless the Effective Date is January 1 in which case the first Lease Year shall end on the first
December 31 following such Effective Date) and each 12-month period commencing on each
January 1 thereafter. The parties shall execute a written statement setting forth (i) the date of
expiration of this Lease promptly after the same shall have been ascertained, and (ii) the Option
Term (as defined in Section 2.2 hereof) and notice dates in accordance with Section 2.2 hereof,
but the enforceability of this Lease shall not be affected if either party fails or refuses to execute
such statement.

2.2 Extension Option. Tenant shall have one (1) option, entitling Tenant to extend
the Term for a period of five (5) years (the "Option Term") on the same terms and conditions
then in effect, except as expressly otherwise provided herein. Tenant may exercise any such
extension option by written notice to Landlord not less than six (6) months prior to the expiration
of the Term; provided, however, that if Tenant shall fail to give any such notice within the
aforesaid time limit. Tenant's right to exercise its option shall nevertheless continue until thirty
(30) days after Landlord shall have given Tenant notice of Landlord's election to terminate such

1



option, and Tenant may exercise such option at any time prior to the expiration of such thirty
(30) day period. The parties intend to avoid forfeiture of Tenant's rights to extend the Term
under any Option Term set forth in this Section 2.2 through failure to give notice of exercise
thereof within the time limits prescribed. Accordingly, if Tenant shall fail to give notice to
Landlord of Tenant's election to extend the Term for any Option Term and Landlord shall fail to
give notice to Tenant of Landlord's election to terminate Tenant's fight to extend this Lease
under the option applicable thereto, then and so often as such event shall occur, the Term shall be
automatically extended from month to month upon all of the terms and conditions then in effect,
subject to Tenant's right under such option to extend the Term for the remainder of the Option
Term covered thereby and to Landlord's right to placethe thirty (30) day limit on suchoption by
notice in the manner provided in this Section 2.2.

2.3 Surrender. Upon the expiration of the Term or termination of the Lease, Tenant
shall surrender to Landlord the Premises free and clear of all liens and security instruments
created by Tenant. Landlord shall have the option to retain any or all improvements remaining
on the Premises upon the expiration or termination of the Lease, including structures, furniture,
fixtures and equipment, systems and other property. Landlord shall notify Tenant within thirty
(30) days after the expiration or termination of the Lease of all improvements the Landlord
wishes to retain. Title to all suchimprovements retained by Landlord shall automatically pass to
Landlord vdthout the necessity of the execution of any instrument of conveyance. Tenant shall
remove all other improvements in accordance with Section 22.3 hereof.

ARTICLE III

RENT

3.1 Rent.

(a) Tenant covenants and agrees to pay Landlord at the above referenced address, or
such other place as Landlord shall designate in writing, rental for the Premises (the "Rent") in
the amount of $0.00 per annum, payable in equal monthly installments on the first day of each
and every calendar month during the Term hereof.

ARTICLE IV

TAXES

4.1 Real Estate Taxes

(a) If the Premises is a separate legalparcel that is separatelyassessed for the purpose
of paying all real estate taxes and assessments for betterments and improvements that are levied
or assessed by any lawful authority on the Premises ("Real Estate Taxes"), then from and after
the Effective Date, Tenant shall pay all Real Estate Taxes on the Premises on or prior to the last
day on which Real Estate Taxes can be paid without interest or penalty.



(b) If the Premises is not separately assessed for Real Estate Taxes but is
instead part of a larger tract owned by Landlord, Landlord shall pay all Real Estate Taxes
assessed on such larger tract when due and Tenant shall reimburse Landlord for a portion of the
Real Estate Taxes based upon the proportion of the acreage of the Premises to the acreage of the
larger tract.

(c) Real Estate Taxes shall not include the following: (i) income, intangible,
franchise, capital stock, estate or inheritance taxes or taxes substituted for or in lieu of the
foregoing exclusions; (ii) taxes on rents, gross receipts or revenues of Landlord from the
Premises; or (iii) any rollback, greenbelt or similar deferred taxes which are assessed after the
Effective Date, but relate to time periods prior to the Effective Date by reason of a change in
zoning, use or ownership. Landlord shall be responsible for paying, without contribution from
Tenant, all taxes and impositions described in clauses (i) - (iii).

4.2 Personal Property Taxes. Tenant shall pay all personal property taxes assessed on
Tenant's personal property on the Premises. If Landlord has paid any such tax in the first
instance, as required by the applicable taxing authority. Tenant shall reimburse Landlord upon
Tenant's receipt of paid invoices for such taxes, provided that Landlord shall give Tenant notice
of any such tax prior to paying same.

4.3 Proration of Taxes: Tax Contests

(a) If the Term of this Lease shall terminate on any date other than the last
day of a tax fiscal year, the amount payable by Tenant during the tax fiscal year in which such
termination occurs shall be prorated on the basis which the number of days from the
commencement of said tax fiscal year to and including said termination date bears to 365. A
similar proration shall be made for the tax fiscal year in which Tenant's obligation to pay Real
Estate Taxes first arises.

(b) Landlord shall furnish Tenant with copies of all real estate tax bills as to
the Premises promptly upon receipt thereof and in sufficient time to allow Tenant to determine
whether or not to contest any increase in Real Estate Taxes. If Tenant desires to contest such tax
increase. Tenant shall promptly notify Landlord and Tenant shall have the right to do so, at its
expense. Any savings resulting from any such protest relating to Real Estate Taxes attributable
to the Premises shall inure to the benefit of Tenant. Landlord shall fully cooperate with Tenant
in any such proceeding.

ARTICLE V

UTILITIES

5.1 Utilities. From and after the Effective Date, Tenant shall pay the applicable
utility companies or governmental agencies for any and all utilities consumed on the Premises by
Tenant during the Term. Landlord shall not take or permit any person claiming under Landlord
to take any action which shall interrupt or interfere with any utility service to the Premises.



ARTICLE VI

USE; COMPLIANCE WITH LAWS AND ASSIGNMENT; GRANT OF EASEMENTS

6.1 Use. The rights granted to Tenant in this Lease permit Tenant, without limitation,
to construct, erect, install, operate, maintain, reinstall, enhance, replace, relocate and remove,
from time to time, the Solar Power Facilities (as defined below) on the Premises or for any
lawful purpose. The"Solar Power Facilities" shall include, without limitation, the following:

(a) meteorological and solar measuring equipment, including, hut not limited
to, insolation monitoring towers and all necessary and proper appliances and fixtures for use in
connection with said towers, to determine the feasibility of solar energy conversion on the
Property, on adjacent property or elsewhere;

(b) solar panels, inverters, steel racking, foundations and concrete pads,
support structure, footings, anchors, fences and other fixtures and facilities, maintenance,
security, office and/or guest facilities, staging areas for the assembly of equipment, power
generation facilities to be operated in conjunction with large solar installations, controlbuildings,
laydown areas, crane pads, and related facilities and equipment;

(c) electrical wires and cables required for the gathering and transmission of
electrical energy and/or for communication purposes, which may be placed overhead on
appurtenant support structures or undergroimd, and one or more substations or interconnection or
switching facilities from which Tenant may interconnect to a utility transmission system or the
transmission system of another purchaser of electrical energy (collectively, "Transmission
Facilities"), together with the appropriate rights of way on, along, in arid under the Premises; and

(d) any other improvements, including, without limitation, buildings,
structures, roads, facilities, machinery and equipment that Tenant reasonably determines are
necessary, useful or appropriate to accomplish any of the foregoing.

6.2 Grant of Easements. In addition to and in connection with the leasehold interest
granted to Tenant pursuant to this Lease and the permitted uses provided in Section 6.1 above.
Landlord hereby grants and conveys to Tenant and its successors and assigns the following
easements (collectively, the "Easements") on, about, above, over, under, through and across any
adjacent real property to the Premises owned or controlled by Landlord (the "Remainder
Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space lying
above the surface of that portion of the Remainder Property for the benefit of the Premises to the
minimum degree necessary to protect Tenant's ability to use the Premises for Solar Power
Facilities and in a manner so as to minimize, to the extent reasonably possible, interference with
Landlord's use of the Remainder Property; provided Landlord shall have the continued right to



use the Remainder Property for any uses existing as of the Effective Date and any new uses
which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of the
Transmission Facilities at such locations and in such a manner as proposed by Tenant and
approved by Landlord, which approval shall not be unreasonably withheld, delayed or
conditioned. Landlord's disapproval shall be deemed reasonable if such construction,
installation, operation, use, maintenance, repair or replacement unreasonably interferes with
Landlord's use of the RemainderProperty.

(c) The non-exclusive easement over the Remainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and protection
facilities around or about the Solar Power Facilities and/or to restrict access to portions of the
Remainder Property around or about any of the Transmission Facilities at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall not be
unreasonably withheld, delayed or conditioned. Landlord's disapproval shall be deemed
reasonable if such construction, installation, operation, use, maintenance, repair or replacement
unreasonably interferes with Landlord's use of the Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prune, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the Premises
by Tenant under this Lease; provided, however, that (i) Tenant shall provide Landlord with no
less than thirty (30) days' advance notice before conducting any such actions, (ii) such actions
shall be conducted to the minimum degree necessary to protect Tenant's ability to use the
Premises for Solar Power Facilities and in a manner so as to minimize, to the extent reasonably
possible, interference with Landlord's use of the Remainder Property (as defined below) and (iii)
Tenant shall pay to Landlord the reasonable fair market value of any timber removed from the
Remainder Property by Tenant.

The Easements granted by Landlord in this Agreement are easements appurtenant to the
Premises, and the easements and other rights granted to Tenant herein are for the benefit of
Tenant and its successors and assigns, as owner of the Solar Power Facilities. The Easements
shall be memorialized in the Memorandum referred to in Section 17.3 below.

6.3 Assignment and Subletting.

(a) Except as provided in Section 6.3(b) hereof. Tenant shall not assign this Lease or
sublet all or any portion of the Premises without Landlord's prior written consent. In the event
Landlord and any assignee or sublessee modify or amend this Lease without Tenant's consent.
Tenant's liability hereunder shall notbe increased, butinstead shall continue as it existed prior to
such modification or amendment. Tenant shall be entitled to any and all rent and other
consideration relating to any such subleasing or assignment.



(b) Notwithstanding any other provision of this Lease to the contrary, Tenant may,
without the written consent of Landlord and without relieving itself from liability hereunder,
assign, transfer, mortgage or pledge this Lease to create a security interest for the benefit of the
United States of America, acting through the U.S. Department of Agriculture's Rural Utilities
Service ("RUS"), or other secured party (directly or through an indenture trustee or other
collateral agent; collectively, including such indenture trustee or other collateral agent, a
"Secured Party"). Thereafter, a Secured party, without the written consent of Landlord, may (i)
cause this Lease (and all obligations hereunder) to be sold, assigned, transferred or otherwise
disposed of to a third party pursuant to the terms governing such security interest, or (ii) if RUS
first acquires this Lease pursuant to 7 U.S.C. § 907 or if any other Secured Party otherwise first
acquires this Lease, sell, assign, transfer or otherwise dispose of this Lease (and all obligations
hereunder) to a third party; provided, however, that in either case (A) Tenant is in default of its
obligations that are secured by such security interest and that the applicable Secured Party has
given Landlord written notice of such default; and (B) the applicable Secured Party has given
Landlordnot less than thirty (30) days' prior written notice of its intention to sell, assign, transfer
or otherwise dispose of this Lease (and all obligations hereunder) indicating the identity of the
intended third-party assignee or purchaser..

6.4 Compliance with Requirements.

(a) Subject to the terms of Article XIX below applicable to Hazardous
Substances, Tenant shall, at Tenant's own cost and expense, comply with all Requirements. The
term "Requirements" shall mean all requirements of all laws, orders, ordinances, rules and
regulations of federal, state, county and municipal authorities and of any certificate of occupancy
or other direction issued pursuant to law by any public officer or officers, which shall relate to
the Premises or the use, occupancy or control thereof or the conduct of any business thereon,
including those relating to or which necessitate structural changes or improvements or alteration,
repair or removal of any improvements on any part of the Premises.

(b) Tenant shall have the right, at its ovm cost and expense, to contest or
review by legal proceedings the validity, legality or applicability of any Requirement, and during
such contest. Tenant may refrain from complying therewith, provided that such compliance may
be deferred only if (i) neither Tenant nor Landlord will thereby be subjected to civil or criminal
liability for failure to comply therewith and (ii) compliance may be so deferred without the
incurrence of any lien, charge or liability of any kind against the Premises or any interest therein
or part thereof, and (iii) Tenant prosecutes the contest in good faith and with due diligence.
Tenant does hereby agree to indemnify and hold Landlord and the Premises harmless from any
loss or damage (including but not limited to attorneys' fees and expenses, penalties, interest and
court costs) occasioned by any violation of or failure to comply with any Requirement.



ARTICLE VII

MAINTENANCE AND REPAIRS

7.1 Tenant's Repairs. All development and construction on and to the Solar Power
Facilities and the Transmission Facilities and all maintenance, repair and other work with respect
thereto required hereunder shall be Tenant's sole responsibility and Landlord shall have no
obligation with respect thereto, except as may be specifically otherwise set forth herein.

7.2 Alterations. Tenant shall have the right, at its sole cost, responsibility, and
expense, to make at any time and from time to time, alterations to the Premises (including the
construction and installation from time to time of one or more signs) without obtaining
Landlord's consent, and to raze or demolish any existing improvements and construct other
improvements on the Premises, so long as Tenant complies with the requirements of all
Requirements and Approvals. Landlord shall cooperate with Tenant and shall execute all
instruments necessary or appropriate to obtain all Approvals to make such alterations and
improvements from the applicable governmental authorities to satisfy the Requirements.
Without limiting the generality of the foregoing. Tenant shall have the right to install one or
more sets of satellite receiving equipment or the like on or near the Premises.

7.3 Fixtures. Except as provided in Section 2.3 hereof, any trade fixtures, furniture,
equipment and other personal property that Tenant places or installs in the Premises at its
expense prior to or during the Term hereof shall remain Tenant's property and may be removed
by Tenant.

ARTICLE VIII

INSURANCE

8.1 Tenant's Insurance. From and after the Effective Date, Tenant shall maintain the
following insurance coverages:

(a) commercial general liability insurance, including, but not limited to
contractual liability, covering the Premises with minimum limits of two million dollars
($2,000,000.00) combined single limit per occurrence and in the aggregate as applicable for
bodily injury, personal injury or property damage;

(b) workers' compensation or similar coverage for the benefit of Tenant's
employees, if any;

(c) "special form" property insurance on the Premises and on the betterments
and improvements to the Premises whether made by Landlord or Tenant, in an amount not less
than the replacement cost thereof.

8.2 Insurance Certificates. All of the foregoing insurance policies required pursuant
to Section 8.1 above will be written with companies of recognized standing and will provide that
the party named as an additional insured shall be given a minimum of ten (10) days written



notice by any such insurance company prior to the cancellation, termination or alteration of the
terms or limits ofsuch coverage. The insuring party will deliver to the other party copies ofthe
foregoing insurance policies or certificates thereof within thirty (30) days of the Effective Date
and evidence of all renewals or replacements of same not less than ten (10) days prior to the
expiration date of such policies. All suchpolicies may be maintained under a "blanket insurance
policy" of the insuring party (or byself-insurance asto Tenant, asaforesaid).

8.3 Mutual Release: Waiver of Subrogation. Landlord and Tenant hereby each
release the other party and anyone claiming through or under the other party by way of
subrogation orotherwise from any and all liability for any insured loss ofor damage toPremises
or Tenant's personal property, whether caused by the negligence or fault of the other party. In
addition. Landlord and Tenant shall cause any insurance policy carried by them insuring the
Premises or the contents thereof to be written to provide that the insurer waives all rights of
recovery by way of subrogation against the other party hereto in connection with any loss or
damage covered by the policy.

8.4 Mutual Indemnification. Tenant shall indemnify, defend and hold Landlord
harmless from and against any claims, damages, losses, and reasonable expenses including but
not limited to reasonable attorney's fees and expenses which may result from the willful or
negligent act or omission of Tenant, its employees, agents or representatives. Landlord shall
indemnify, defend, and hold Tenant harmless from and against any claims, damages, losses and
reasonable expenses, including but not limited to, reasonable attorney's fees and expenses which
mayresult from Landlord's breachof its obligations or representations set forth in this Lease or
from any act or omission byLandlord, its employees, agents orrepresentatives.

ARTICLE IX

DAMAGE OR DESTRUCTION

9.1 Damage and Destruction to Premises. If any of the Solar Power Facilities are
damaged or destroyed during the Term (or any Option Term) by a casualty loss. Tenant y^hall
have the right, in its sole and absolute discretion, to either (i) rebuild and restore same at its
expense (and have full use of and right to apply any available insurance proceeds to such
rebuilding and restoration), or (ii) terminate this Lease, without penalty, upon written notice to
Landlord.

ARTICLE X

EMINENT DOMAIN

10.1 Entire or Partial Termination. If the whole or any part of the Premises shall be
taken or condemned byany competent authority for any public use orpurposes during the Term
of this Lease, Tenant shall have the right, in its sole and absolute discretion, to either (i)
terminate this Lease, without penalty, upon written notice to Landlord, or (ii) in the event of a
taking of less than all of the Premises, continue under this Lease with respect to the portion of
the Premises not taken, with all payments due under this Lease to be equitably adjusted to reflect
the reduction in theusable size of the Premises. As provided herein. Tenant reserves theright to



claim and prosecute its claim in all appropriate courts and agencies for any award or damages
based upon loss, damage or injury to its leasehold interest (as well as relocation and moving
costs). In consideration of Tenant's payment for all the cost of construction of the Solar Power
Facilities on the Premises, Landlord hereby assigns to Tenant all claims, awards and entitlements
relating to Tenant's interest in the Premises and the Solar Power Facilities arising from the
exercise of the power of condemnation or eminent domain.

10.2 Notice of Condemnation. In the event any action is filed to condemn the
Premises, the Solar Power Facilities or Tenant's leasehold estate or any part thereof by any
public or quasi-public authority under the power of eminent domain or in the event that an action
is filed to acquire the temporary use of the Premises, the Solar Power Facilities or Tenant's
leasehold estate or any part thereto, or in the event that action is threatened or any public or
quasi-public authority communicates to Landlord or Tenant its desire to acquire the temporary
use thereof, by a voluntary conveyance or transfer in lieu of condemnation, either Landlord or
Tenant shall give prompt notice thereof to the other. Landlord and Tenant shall each have the
right, at its own cost and expense, to represent its respective interest in each proceeding,
negotiation or settlement with respect to any taking or threatened taking. No agreement,
settlement, conveyance or transfer to or with the condemning authority affecting Tenant's
leasehold interest shall be made without the consent of Tenant.

ARTICLE XI

SELF HELP

11.1 Self Help. If either Landlord or Tenant (i) defaults in the performance of any
obligation imposed on it by this Lease; (ii) breaches any warranty set forth in Article XX hereof;
or (iii) makes a representation in Article XX hereof which is or becomes inaccurate, and such
defaulting or breaching party or such party which made the inaccurate representation (any such
party being referred to herein as a "Defaulting Party") does not cure such default, breach or
inaccuracy within thirty (30) days after writtennotice from the other party specifying the default,
breach or inaccuracy (or does not within said period commence and diligently proceed to cure
such default), the otherparty, withoutwaiver of or prejudice to any other right or remedy it may
have, shall have the right at any time thereafter to cure such default, breach or inaccuracy for the
account of the Defaulting Party, and the Defaulting Party, within ten (10) days of the receipt of a
statement therefor, shall reimburse the other party for any amount paid and any expense or
contractual liability so incurred. Any sum not paid when due shall accrue interest thereafter at a
rate equal to the lesser of (i) the rate announced by the Wall Street Journal from time to time as
the "prime rate" plus 2% per annum or (ii) the highest rate permitted by law (the interest rate
determined hereby is referredto as the "Interest Rate"). In the event of an emergency, or where
necessary to prevent injury to persons or damage to Premises, either party may cure any such
default, breach or inaccuracy by the other party before the expiration of the cure period set forth
above, with such written or oral notice to the other party as is appropriate under the
circumstances. In the event Landlord fails to pay Tenant any sum due to Tenant pursuant to this
Section 11.1 within such ten (10) day period. Tenant shall be entitled thereafter to offset the
amoimts owed by Landlord against Rent due hereimder.



ARTICLE XII

DEFAULT

12.1 Remedies Upon Tenant's Default. In the event Tenant shall at any time fail to
pay Rent or other monetary amounts herein required to be paid by Tenant and such failure shall
continue after thirty (30) days written notice fi-om Landlord, or Tenant shall fail to observe or
perform any of the other covenants and agreements required to be performed and observed by
Tenant hereunder and any such default shall continue for a period of thirty (30) days after written
notice to Tenant and Tenant shall not thereafter cure such default (or does not within said period
commence and diligently proceed to cure such default), then Landlord shall be entitled at its
election, to exercise concurrently or successively, any one or more of the following rights:

(a) to bring suit for the collection of the Rent or other amounts for which
Tenant may be in default, or for the performance of any other covenant or agreement of Tenant
hereunder, all without entering into possession of the Premises or terminating this Lease;

(b) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to re-enter the Premises with process of law and take possession thereof, without
thereby terminating this Lease, and thereupon Landlord may expel all persons and remove all
property therefrom, without becoming liable therefor, and relet the Premises and receive the rent
therefrom, applying the same first to the payment of the reasonable expenses of such re-entry,
and then to the payment of the monthly rental accruing hereunder, with the balance, if any, to be
held by Landlord for application against future Rent due hereunder. In such event. Landlord
shall have the duty and obligation to mitigate said damage. The commencement and prosecution
of any action by Landlord in forcible entry and detainer, ejectment or otherwise, or the
appointment of a receiver, or any execution of any decree obtained in any action to recover
possession of the Premises, or any re-entry, shall not be construed as an election to terminate this
Lease unless Landlord shall, in writing, expressly exercise its election to declare the Term
hereunder ended and to terminate this Lease, and, unless this Lease be expressly terminated, such
re-entry or entry by Landlord, whether had or taken under summary proceedings or otherwise,
shall not be deemed to have absolved or discharged Tenant from any of its obligations and
liabilities for the remainder of the Term of this Lease.

(c) in the case of a default with respect to a payment of Rent by Tenant to
Landlord, to terminate this Lease, re-enter the Premises and take possession thereof. In the event
Landlord shall elect to terminate this Lease, all rights and obligations of Tenant, and of any
permitted successors or assigns, shall cease and terminate, except that Landlord shall have and
retain full right to sue for and collect all Rent of which Tenant shall then be in default and all
damages to Landlord by reason of any such breach. In such event. Landlord shall have the duty
and obligation to mitigate said damage. Tenant shall surrender and deliver up the Premises to
Landlord and upon any default by Tenant in so doing. Landlord shall have the right to recover
possession by summary proceedings or otherwise and to apply for the appointment of a receiver
and for other ancillary relief in such action, provided that Tenant shall have fifteen (15) days'
written notice after such application may have been filed and before any hearing thereon. In
such event. Landlord shall again have and enjoy the Premises, fully and completely, as if this
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Lease had never been made. Tenant hereby expressly waives any and all rights of redemption
granted by or under any present or future laws in the event of Landlord's obtaining possession of
the Premises by reason of the breach or violation by Tenant of any of the covenants and
conditions in this Lease contained.

12.2 Remedies Upon Landlord's Default. In the event that Landlord shall at any time
be in default in the observance or performance of any of the covenants and agreements required
to be performed and observed by Landlord hereunder and any such default shall continue for a
period of thirty (30) days after written notice to Landlord and Landlord shall not thereafter cure
such default (or does not within said period commence and diligently proceed to cure such
default), Tenant shall be entitled at its election, in addition to all remedies otherwise provided in
this Lease and otherwise available at law or in equity under the laws of the United States or the
State in which the Premises is located:

(a) to bring suit for the collection of any amounts for which Landlord may be
in default, or for the performance of any other covenant or agreement devolving upon Landlord,
without terminating this Lease, and/or

(b) to terminate this Lease upon thirty (30) days written notice to Landlord
without waiving Tenant's rights to damages for Landlord's failure to perform its obligations
hereunder. In the event Tenant shall elect to terminate this Lease, all rights and obligations of
Tenant, and of any permitted successors or assigns, shall cease and terminate, except that Tenant
shall have and retain full right to sue for and collect all amounts for the payment of which
Landlord shall then be in default and all damages to Tenant by reason of any such breach.

12.3 Remedies Cumulative. In the event that either Landlord or Tenant commences

any suit for the collection of any amounts for which the other party may be in default or for the
performance of any other covenant or agreement hereimder, the other party shall pay all
reasonable attorneys' fees (as determined by a court of law) and other reasonable expenses
incurred by the prevailing party enforcing such obligations and/or collecting such amounts, plus
interest thereon at the Interest Rate. All remedies of Landlord and Tenant herein created or

remedies otherwise existing at law or in equity are cumulative and the exercise of one or more
rights or remedies shall not be taken to exclude or waive the right to the exercise of any other,
but in no event shall Landlord have the right to accelerate rental reserved hereimder ivithout
offsetting the fair market rental value of the Premises for the balance of the Term. All such
rights and remedies may be exercised and enforced concurrently and whenever and as often as
either Landlord or Tenant shall, as applicable, deem necessary.

ARTICLE XIII

QUIET ENJOYMENT

Landlord covenants and warrants that Landlord is the true and laivful owner in fee simple
of the Premises subject to Real Estate Taxes not yet due and payable, any RUS, CoBank or CFC
mortgage, and such other matters as will not materially interfere with Tenant's ability to use and
operate the Premises for the purposes permitted by this Lease (the "Permitted Exceptions") and

11



has good right and full power to let and lease the same. Without limitation of the foregoing, in
no event shall Permitted Exceptions include any monetary liens affecting the Premises. Landlord
agrees that, contingent upon Tenant's compliance with the terms of this Lease, Tenant shall
quietly and peaceably hold, possess and enjoy the Premises for the full Term of this Lease
without any hindrance or molestation by any party whomsoever, and Landlord will defend the
title to the Premises and the use and occupancy of the same by Tenant against the lawful claims
of all persons whomsoever, except those claiming by or through Tenant, and will indemnify and
hold Tenant harmless from any and all losses, costs, expenses or liabilities due or attributable to
a breach by Landlord of the warranties set forth in this Article XIII.

ARTICLE XIV

SUBORDINATION,.NON-DISTURBANCE AND ATTORNMENT

Tenant shall, upon the written request of Landlord, subordinate this Lease to the lien of
any mortgage upon the Premises, provided that the holder of any such mortgage ("Mortgagee")
shall enter into a written agreement reasonably satisfactory to Tenant providing that (i) in the
event of foreclosure or other action taken under the mortgage by Mortgagee, this Lease and the
rights of Tenant hereunder shall not be disturbed or diminished, but shall continue in full force
and effect so long as Tenant complies with the terms hereof; (ii) such Mortgagee shall permit
insurance proceeds and proceeds from condemnation awards to be used for any restoration and
repair required by Article IX or Article X of this Lease; and (iii) Tenant shall attorn and
recognize such Mortgagee as Landlord hereunder. As used herein, "mortgage" shall include
mortgages, deeds of trust, deeds to secure debt or other similar instruments, and any
modifications or extensions of same.

If Landlord sells, conveys or transfers its interest in the Premises or if any mortgagee of
Landlord succeeds to Landlord's interest through foreclosure or deed in lieu thereof. Tenant shall
attorn to such succeeding party as its landlord imder this Lease promptly upon any such
succession, provided that such succeeding party assumes all of Landlord's duties and obligations
under this Lease.

ARTICLE XV

TRANSFERS BY LANDLORD

Landlord shall have the unfettered right to transfer its fee interest in the Premises from
time to time, but (i) no such transfer or sale of Landlord's interest hereunder shall release
Landlord from any of its obligations or duties hereunder prior thereto and (ii) such transferee
shall assume Landlord's obligations under this Lease from and after the date of such transfer.
Landlord shall be released of any ongoing obligations hereunder from and after the date of such
transfer upon the assumption of all such obligations and duties by the transferee of Landlord
pursuant to a written agreement reasonably satisfactory to Tenant.
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ARTICLE XVI

FENCING

Tenant shall, at its sole cost, have the right to install fencing around all or any portion of
the Premises as Tenant deems necessary, in Tenant's sole and absolute discretion.
Notwithstanding the foregoing, if Landlord has the lawful right to egress or ingress over a
portion of the Premises by easement or otherwise. Tenant shall reasonably cooperate with
Landlord to build its fencing in such a manner as not to interfere with Landlord's rights.

ARTICLE XVII

MISCELLANEOUS

17.1 Holding Over. In the event of Tenant's continued occupancy of the Premises
after the expiration of the Term, or any earlier termination provided or permitted by this Lease,
such tenancy shall be from month-to-month. All covenants, provisions, obligations and
conditions of this Lease shall remain in full force and effect during such month-to-month
tenancy.

17.2 Non-Waiver of Default. No acquiescence by either party to any default by the
other party hereunder shall operate as a waiver of its rights with respect to any other breach or
default, whether of the same or any other covenant or condition, nor shall the acceptance of rent
by Landlord at any time constitute a waiver of any rights of Landlord.

17.3 Memorandum of Lease and Deed of Easements. Concurrently with the full
execution and delivery of this Lease, Landlord and Tenant shall execute in recordable form and
Tenant shall then be entitled to immediately record (i) a memorandum or short form of the lease
evidenced by this Lease and (ii) the Easements, all of which shall be reasonably satisfactory in
form and substance to Tenant and Landlord (the "Memorandum") in the form of Exhibit "B".
Upon expiration or earlier termination of this Lease, Tenant will execute and record a
termination of such Memorandum and a quitclaim deed to Landlord of all of Tenant's right, title
and interest in and to the Easements, and in the event of a termination with respect to less than all
of the Premises, only as to that portion of the Premises or those Easements which are terminated.

17.4 Notice. Any notice or consent required to be given by or on behalf of any party
hereto to any other party shall be in writing and sent by (i) registered or certified mail, retum
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(iii) delivered by facsimile, with a copy delivered by the method specified in item (ii) above
within three (3) days of such facsimile, addressed as follows:

If to Landlord: Kenergy Corp.
Owensboro Office

P.O. Box 1389

Owensboro, KY 42302-1389
Fax: (270) 685-2279
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If to Tenant: Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Fax: (270) 827-2101

or at such other address or facsimile number as may be specified from time to time in writing.
All such notices hereunder shall be deemed to have been given on the date of delivery or the date
marked on the return receipt unless delivery is refused or caimot be made because of any
incorrect address provided by the addressee, in which case the date of postmark shall be deemed
the date notice has been given. In the case of notices delivered by facsimile, notice shall be
deemed to have been given at the time of receipt set forth on the confirmation generated by the
transmitting facsimile machine, provided that a copy of such notice is delivered to the receiving
partyby the methodspecified in item (ii) above within three (3) days of such facsimile delivery.

17.5 Successors and Assigns. All covenants, promises, conditions, representations,
and agreements herein contained shall be binding upon, apply and inure to the parties hereto and
their respective heirs, executors, administrators, successors, and permitted assigns.

17.6 Time is of the Essence. Time is of the essence as to the performance of all of the
covenants, conditions, and agreements of this Lease.

17.7 Partial Invalidity. If any provision of this Lease or the application thereof to any
person or circumstance shall to anyextent be held invalid, thenthe remainder of this Lease or the
application of such provision to persons or circumstances other than those as to whieh it is held
invalid shall not be affected thereby, and each provision of this Lease shall be valid and enforced
to the fullest extent permitted by law.

17.8 Interpretation. In interpreting this Lease in its entirety, the printed provisions of
this Lease and any additions written or typed thereon shall be given equal weight, and there shall
be no inference, by operation of law or otherwise, that any provision of this Lease shall be
construed against either party hereto.

17.9 Headings. Captions and References. The section captions contained in this Lease
are for convenience only and do not in any way limit or amplify any term or provision hereof.
The use of the terms "hereof," "hereimder" and "herein" shall refer to this Lease as a whole,
inclusive of the Exhibits, except when noted otherwise. The use of the masculine or neuter
genders herein shall include the masculine, feminine and neuter genders and the singular form
shall include the plural when the context so requires.

17.10 Brokerage Commissions. Each party represents and warrants to the other that no
real estate broker or agent (the "Broker") has been involved in the procurement of this Lease.
Landlord shall pay Broker a commission pursuant to a separate agreement between Broker and
Landlord, provided that this Lease is executed and not terminated pursuant to Article XVIII
hereof. Additionally, each of Tenantand Landlord represent and warrant that it has not retained
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any other broker, nor otherwise created any claim for any brokerage or other compensation.
Each party shall inderrmify and save the other party wholly harmless against any loss, cost, or
other expense incurred by such other party by reason of any breach of the foregoing warranties,
including without limitation reasonable attorney's fees incurred by such other party to enforce
the terms of this indemnification.

17.11 Governing Law. This Lease shall be construed under the laws of the
Commonwealth of Kentucky.

17.12 Relationship of Parties. Nothing herein shall be construed so as to constitute a
joint venture or partnership between Landlord and Tenant.

17.13 Force Maieure. In the event that either party shall be delayed or hindered in, or
prevented from, the performance of any work, service, or other act required under this Lease to
be performed by the party and such delay or hindrance is due to strikes, lockouts, acts of God,
governmental restrictions, enemy act, civil commotion, fu:e or other casualty, or other causes of a
like nature beyond the control of the party so delayed or hindered, then performance of such
work, service, or other act shall be excused for the period of such delay and the period for the
performance of such work, service, or other act shall be extended for a period equivalent to the
period of such delay. In no event shall a lack of financing be deemed an unavoidable delay
hereunder.

17.14 Estoppel Certificates. Within twenty (20) days after the request by either party,
the other party agrees to deliver to the requesting party and to any potential mortgagee, assignee
or purchaser of the requesting party's interest in the Premises an estoppel certificate, in form and
substance reasonably satisfactory to both parties, certifying that this Lease is unmodified and in
full force and effect (or, if there have been modifications, whether same is in full force and effect
as modified, and stating the modifications); that, to the certifying party's reasonable knowledge
and belief, there are no defenses or offsets thereto (or stating those claimed by the certifying
party); that there are no defaults by the certifying party or, to the reasonable knowledge and
belief of the certifying party, on the part of the requesting party (or, if such defaults exist, stating
their nature); and such other matters as the requesting party may reasonably request; provided,
however, that no such estoppel certificate shall be deemed to amend or modify this Lease.

17.15 Effectiveness and Effective Date. The effectiveness of this Lease and the parties'
obligations hereunder are subject to the receipt of any required authorization, consent, order,
finding, decision or other action (an "Approval") of the Kentucky Public Service Commission,
the RUS, and any other governmental authority required to approve, authorize or consent to the
execution, delivery and performance of this Lease. The "Effective Date" of this Lease shall be
the date upon the parties' receipt of all required Approvals.

17.16 Grant of Easements. Tenant is hereby authorized to grant easements across, under
and over the Premises, for the installation, construction, maintenance, repair and replacement of
sewer and other utility lines, for rights of way and for other means of ingress and egress, and
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Landlord covenants that Landlord will, upon request of any party to whom any such easement is
granted, join in the execution of such easements.

17.17 Time Periods. If the time period by which any right, option or election provided
under this Lease must be exercised, or by which any act required hereunder must be performed,
expires on a Saturday, Sxmday or legal or bank holiday, then such time period shall be
automatically extended through the close of business on the next regularly scheduled business
day.

17.18 Counterparts. This Lease may be executed in several covmterparts, each of which
may be deemed an original, and all of such covmterparts together shall constitute one and the
same instrument.

ARTICLE XVIII

TERMINATION OF LEASE

Notwithstanding that the Lease is in full force and effect as of the Effective Date, Tenant
shall have the right to terminate the Lease as follows:

18.1 Title.

(a) Landlord covenants and agrees that it shall lease the Premises to Tenant
free and clear of all liens, encumbrances, and other exceptions to title except the Permitted
Exceptions (subject to Tenant's right to object thereto pursuant to subsection 18.1(b) below).
Landlord shall deliver to Tenant upon request an affidavit acceptable to Tenant and the title
insurance company selected by Tenant (the "Title Company") stating that Landlord has sole and
exclusive possession of the Premises and stating, among other things which may be reasonably
required by Tenant and the Title Company, that either (i) there have been no improvements,
additions, alterations, repairs or any changes of any kind whatsoever made to the Premises
during the last four (4) months immediately preceding the date of such affidavit (or such longer
period during which construction liens can be filed under applicable law) or (ii) if there have
been any such improvements or repairs, that all lienors or potential lienors in connection with
such improvements or repairs have been paid in full. Landlord agrees to cooperate in a
reasonable manner with Tenant in satisfying those requirements imposed by the Title Company
which are typically satisfied by landlords as to leasehold policies, including without limitation,
proof of authority of Landlord to execute the Lease and like matters.

(b) Tenant shall have until the expiration of the Inspection Period (as defined
below) to examine title to the Premises and obtain a survey thereof and notify Landlord of any
objectionable matter or defect which, in Tenant's sole and absolute discretion, affects the
insmability of the leasehold title to the Premises or which adversely affects the use of the
Premises in accordance with this Lease. In the event Landlord is notified of any such
objectionable matters. Landlord agrees to promptly employ commercially reasonable efforts to
procure a cure for same (which shall include the payment of money with respect to any existing
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deeds to secure debt, mortgages, deeds of trust, liens or other matters that can be removed by the
payment of money). In the event, however. Landlord is unable through the exercise of such
commercially reasonable efforts to cure any objectionable matter prior to the Effective Date, then
at Tenant's option, Tenant may either: (i) take leasehold title to the Premises despite the
existence of such matter, (ii) remove such objectionable matter and offset the cost of such
removal against Rent payable hereunder or (iii) terminate this Lease, whereupon Tenant shall
pay Landlord the siun of $100 as independent consideration and this Lease shall be of no further
force or effect and neither party hereto shall have any further liability to the other party.

18.2 Inspection Period. From and after the Effective Date, Tenant shall have the right
to enter upon the Premises for the purpose of performing such surveys, soil tests, environmental
tests, and other due diligence activities as Tenant may desire, in its sole discretion. Tenant
agrees to indemnify, defend and hold Landlord harmless from and against any and all losses,
claims, costs, damages, and expenses incurred or suffered by Landlord in connection with
Tenant's inspection activities. In the event Tenant determines, in its sole and absolute discretion,
that any aspect of the Premises is not satisfactory for Tenant's use of the Premises or if Tenant
desires to terminate this Lease for any reason or for no reason. Tenant may notify Landlord
within one hundred twenty (120) days after the Effective Date (the "Inspection Period") that
Tenant is terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as
independent consideration and this Lease shall be of no further force or effect and neither party
hereto shall have any further liability to the other party. Failure of Tenant to so notify Landlord
prior to the expiration of the Inspection Period shall be deemed a waiver of such condition.

18.3 Development Period. The "Development Period" means the period commencing
on the day following the expiration date of the Inspection Period and, unless earlier terminated
pursuant to the terms of this Lease, expiring on the earlier of the foliovdng: (a) notice by Tenant
of termination of this Lease, (b) the receipt by Tenant of all Non-Appealable Entitlements
(hereinafter defined) necessary to construct, own, and operate the Solar Power Facilities, or (c)
eighteen (18) months after commencement of the Development Period. As used herein, "Non-
Appealable Entitlements" means all applications, approvals, authorizations, consents, filings,
licenses, orders, permits or similar requirements imposed by any government agency, or
otherwise required or deemed desirable by Tenant, in order to develop, install, construct, use,
operate, replace, relocate or maintain the Solar Power Facilities, including an executed power
purchase agreement and an interconnection agreement, subject to the condition that all such
entitlements are no longer subject to appeal or challenge. During the Inspection Period and the
Development Period, Landlord shall reasonably cooperate with Tenant as necessary in
complying with or obtaining the Non-Appealable Entitlements. Tenant shall reimburse Landlord
for its reasonable and documented costs and expenses directly incurred by Landlord in
connection with such cooperation, to the extent Tenant has approved such expenses in advance
in writing. Tenant may notify Landlord prior to the expiration of the Development Period that
Tenant is terminating this Lease, whereupon Tenant shall pay Landlord the sum of $100 as
independent consideration and this Lease shall be of no further force or effect and neither party
hereto shall have any further liability to the other party. Failure of Tenant to so notify Landlord
prior to the expiration of the Development Period shall be deemed a waiver of such termination
right.
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ARTICLE XIX

HAZARDOUS SUBSTANCES

19.1 Landlord warrants and represents to Tenant that the Premises do not now nor have
they ever contained any Hazardous Substances (as defined in Section 19.2 below) or any fuel
storage tanks and that Landlord has not caused or permitted any such Hazardous Substances to
be released, discharged or deposited onto or within the bounds of the Premises. Landlord
warrants and represents further that (i) Landlord and/or the Premises are not subject to any
existing, pending or threatened investigation by any governmental authority under any applicable
federal, state or local law, regulation or ordinance pertaining to air and water quality, the
handling, transportation, storage, treatment, usage, or disposal of Hazardous Substances, air
emissions, and other environmental matters, (ii) any handling, transportation, storage, treatment,
or use of Hazardous Substances that has occurred on the Premises to date has been in compliance
with all applicable federal, state, and local laws, regulations and ordinances, and (iii) no leak,
spill, release, discharge, emission, or disposal of Hazardous Substances has occurred on the
Premises to date.

19.2 "Hazardous Substances" for purposes of this Lease shall be interpreted broadly
to include, but not be limited to, any material or substance that is defined, regulated or classified
under federal, state, or local laws as: (a) a "hazardous substance" pursuant to section 101 of the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§9601(14), section 311 of the Federal Water Pollution Control Act, 33 U.S.C. §1321, as now or
hereafter amended; (b) a "hazardous waste" pursuant to section 1004 or section 3001 of the
Resource Conservation and Recovery Act, 42 U.S.C. §§6903, 6921, as now or hereafter
amended; (c) a toxic pollutant under section 307(a)(1) of the Federal Water Pollution Control
Act, 33 U.S.C. §1317(a)(l); (d) a "hazardous air pollutant" under section 112 of the Clean Air
Act, 42 U.S.C. §7412, as now or hereafter amended; (e) a "hazardous material" under the
Hazardous Materials Transportation Uniform Safety Act of 1990, 49 U.S.C. App. §1802(4), as
now or hereafter amended; (f) toxic or hazardous pursuant to regulations promulgated now or
hereafter under the aforementioned laws or any state or local counterpart to any of the
aforementioned laws; or (g) presenting a risk to human health or the environment under other
applicable federal, state or local laws, ordinances, or regulations, as now or as may be passed or
promulgated in the future. Hazardous Substances shall also mean any substance that after
release into the environment and upon exposure, ingestion, inhalation, or assimilation, either
directly from the environment or directly by ingestion through food chains, will or may
reasonably be anticipated to cause death, disease, behavior abnormalities, cancer, or genetic
abnormalities. Hazardous Substances specifically include, but are not limited to, asbestos,
polychlorinated biphenyls, radioactive materials including naturally occurring radionuclides,
petroleum and petroleum-based derivatives, and urea formaldehyde.

19.3 If at any time Hazardous Substances are determined to be present on the Premises
(other than Hazardous Substance introduced by or on behalf of Tenant), Landlord shall take all
steps necessary to promptly remove or otherwise abate all such Hazardous Substances in
accordance with all rules, regulations and laws. Landlord shall use its best efforts not to
materially interfere with the conduct of Tenant's business during any such removal or abatement
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process. If Tenant determines that Landlord is unable or unwilling to take such steps to correct
the Hazardous Substance condition and if Tenant determines in its reasonable judgment that said
condition has or will have a material negative impact upon the conduct of Tenant's business,
then Tenant may elect to (i) terminate this Lease without further liability to Tenant or (ii) expend
such sums as Tenant reasonably determines are necessary to correct the condition and to offset
said amounts against the next rent and other charges due under this Lease, and in the case of
either clause (i) or (ii) hereof, upon giving Landlord at least thirty (30) days written notice of its
intention to do so. Notwithstanding the foregoing, if Landlord is able to demonstrate to Tenant's
reasonable satisfaction that Landlord is able to correct the Hazardous Substance condition within

a reasonable period of time and Landlord is diligently pursuing such correction. Tenant shall
have no right to terminate the Lease, but Tenant's Rent and other charges payable hereunder
shall be equitably reduced to take into account the economic loss to Tenant during the period in
which the Hazardous Substance condition is being corrected. Nothing herein shall be deemed to
limit any other rights or remedies to which Tenant may be entitled by reason of the existence of
Hazardous Substance.

19.4 Landlord further covenants and agrees to indemnify, protect and save Tenant
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Tenant and arising from or out of any Hazardous Substances on, in, under or affecting all
or any portion of the Premises other than any Hazardous Substances introduced by, or on behalf
of. Tenant including, without limitation, (i) the costs of removal of any and all Hazardous
Substances from all or any portion of the Premises, (ii) additional costs required to take
necessary precautions to protect against the release of Hazardous Substances on, in, under or
affecting the Premises into the air, any body of water, any other public domain or any
surrounding areas, and (iii) any costs incurred to comply, in connection with all or any portion of
the Premises, with all applicable laws, orders, judgments and regulations with respect such
Hazardous Materials other than those introduced by, or on behalf of. Tenant.

19.5 Tenant covenants and agrees not to suffer, permit, introduce or maintain in, on or
about any portion of the Premises any Hazardous Substances except in compliance with all
applicable laws. Tenant further covenants and agrees to indemnify, protect and save Landlord
harmless against and from any and all damages, losses, liabilities, obligations, penalties, claims,
litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements or expenses of
any kind or of any nature whatsoever (including, without.limitation, attorneys' and experts' fees
and disbursements) which may at any time be imposed upon, incurred by or asserted or awarded
against Landlord and arising from or out of any Hazardous Substances on, in, under or affecting
all or any portion of the Premises introduced by, or on behalf of. Tenant including, without
limitation, (i) the costs of removal of any and all Hazardous Substances from all or any portion
of the Premises, (ii) additional costs required to take necessary precautions to protect against the
release of Hazardous Substances on, in, under or affecting the Premises into the air, any body of
water, any other public domain or any surrounding areas, and (iii) any costs incurred to comply,
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in connection with all or any portion of the Premises, with all applicable laws, orders, judgments
and regulations with respect such Hazardous Substances introduced by, or on behalf of. Tenant.

19.6 The provisions of this Article XIX shall survive the expiration or earlier
termination of this Lease.

ARTICLE XX

LANDLORD'S REPRESENTATIONS

Landlord represents and warrants to Tenant as follows:

20.1 The person signing this Lease has the full power and authority to execute this
Lease, lease the Premises in accordance herewith and to otherwise perform the obligations of
Landlord hereunder, without the necessity of obtaining consent from any third party, including,
without limitation, any partner or lender. Landlord (i) has complete and full authority to execute
this Lease and to lease to Tenant good and marketable leasehold title to the Premises, which is
free and clear of all liens, encumbrances and other exceptions to title except for the Permitted
Exceptions, (ii) will execute and deliver such other documents, instruments, agreements,
including but not limited to affidavits and certificates necessary to effectuate the transaction
contemplated herein, and (iii) will take all such additional action necessary or appropriate to
effect and facilitate the consummation of the lease transaction contemplated herein.

20.2 To the best of Landlord's knowledge, there is no action, litigation, suit,
proceeding or investigation pending or threatened by any organization, person, individual or
governmental agency, including, without limitation, governmental actions under condemnation
authority or proceedings similar thereto, which affects the Premises (or any portion thereof) or
Landlord which would become a cloud on the title to the Premises or any portion thereof or
which questions the validity or enforceability of the transaction contemplated by this Lease or
any action taken pursuant hereto in any court or before or by any federal, district, county, or
municipal department, commission, board, bureau, agency or other governmental
instrumentality.

20.3 Landlord has not received notice of any violations of law, municipal or county
ordinances, or other legal requirements with respect to the Premises or with respect to the
occupancy or construction thereon.

20.4 Landlord is not a "foreign person" as that term is defined in the Internal Revenue
Code Section 1445(f)(3), nor is the lease of the Premises subject to any withholding
requirements imposed by the Internal Revenue Code, including, but not limited to. Section 1445
thereof.

20.5 The Premises are fi*ee and clear of any leases, tenancies or claims of parties in
possession.
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20.6 This Lease and the rights granted to Tenant hereunder shall not violate and are not
inconsistent with any other lease or agreement relating to the Premises.

ARTICLE XXI

RIGHT OF FIRST REFUSAL

21.1 Landlord hereby grants to Tenant a right of first refusal (the "Refusal Right"), to
purchase Landlord's Interest on the following terms and conditions. As used herein
"Landlord's Interest" shall mean (i) Landlord's fee interest in the Premises or such larger tract
which includes the Premises; and (ii) if Landlord is a corporation, partnership, limited liability
company, trust or other entity, any ownership or beneficial interest in such corporation,
partnership, limited liability company, trust or other entity representing the right to receive 50%
or more of the profits of such entity. In the event Landlord has received from a bona fide
prospective purchaser a written offer to purchase Landlord's Interest which Landlord has
determined to accept (the "Offer"), then Landlord shall notify Tenant in writing prior to such
acceptance ("Landlord's Refusal Notice"). Landlord's Refusal Notice shall include a copy of
such Offer. Tenant shall have sixty (60) days from the effective date of Landlord's Refusal
Notice within which to exercise such Refusal Right by written notice of exercise to Landlord
("Tenant's Refusal Notice").

21.2 The failure to provide Tenant's Refusal Notice to Landlord within such sixty (60)
day period shall be conclusively deemed to be and constitute a rejection of the offer by Tenant
and a waiver of Tenant's Refusal Right as to such Offer. In such event Landlord shall be free
thereafter to sell Landlord's Interest on the terms and conditions as set forth in the Offer to the

entity making such Offer, provided such sale occurs within one hundred eighty (180) days of the
date of the Offer. If Landlord intends to sell Landlord's Interest on terms other than those set

forth in the Offer or subsequent to the expiration of one hrmdred eighty (180) days after the
Offer, Landlord shall be required to offer Landlord's Interest to Tenant pursuant to the terms
hereof.

21.3 If an Offer is validly accepted by Tenant, then Tenant shall purchase Landlord's
Interest from Landlord on the terms and conditions set forth in the Offer. To the extent

necessary. Landlord and Tenant shall in good faith jointly negotiate the full contractual terms
and conditions necessary to implement the Offer in all material respects. The closing of such
acquisition shall occur within 180 days of the Offer, but not later than the closing date set forth
in the Offer.

21.4 This is a eontinuing right of first refusal which shall apply to all Offers received
during the Term.

ARTICLE XXII

OWNERSHIP OF SOLAR POWER FACILITIES

22.1 Ownership of Solar Power Facilities. Title to the Solar Power Facilities has been
and is reserved to Tenant and the Solar Power Facilities at all times shall remain the sole
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property of Tenant. Tenant may add or remove all or any portions of the Solar Power Facilities
at any time during the Term of this Lease, irrespective of the manner or method of attachment of
the same to the Premises. Landlord shall have no ownership or other interest in any Solar Power
Facilities installed on the Premises or any environmental attributes produced therefrom,
including, without limitation, any and all credits (including tax credits, carbon credits, renewable
energy credits), rebates, incentives, benefits, emissions reductions, entitlements, offsets and
allowances of any kind, howsoever entitled, attributable to the Solar Power Facilities or the
electric energy, capacity or other generator-based products produced therefrom, whether in effect
as of the Effective Date or as may come into effect in the future.

22.2 Operation of the Solar Power Facilities. The manner of operation of the Solar
Power Facilities, including, but not limited to, decisions on when to conduct maintenance, is
within the sole and absolute discretion of Tenant.

22.3 Removal of the Solar Power Facilities. Tenant shall have the right, in its sole and
absolute discretion, to remove the Solar Power Facilities or any part thereof and any related
equipment from the Premises at any time. Except as provided in Section 2.3 hereof, upon
expiration of the Lease or earlier termination of this Lease, Tenant shall remove all of the Solar
Power Facilities (excluding wholly underground wiring and cabling) from the Premises. At the
sole cost of Tenant, the soil surface of the Premises shall be returned to substantially the same
condition as existed on the date possession of the Premises is delivered to Tenant; provided,
however, that all concrete mountings shall be removed to a depth of at least three (3) feet below
surface grade, and that any underground cabling or wiring at a depth of three (3) feet or greater
may be abandoned in place if they are not a hazard and do not interfere with prior use or other
consistent resource uses of the land. If Tenant fails to remove such Solar Power Facilities within

six (6) months of termination of this Lease, Landlord may do so, in which case Tenant shall
reimburse Landlord for reasonable and actual costs of removal incurred by Landlord, less any
salvage value received by Landlord, within thirty (30) days after receipt of an invoice from
Landlord.

{Signature page to follow}
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IN WITNESS WHEREOF Landlord and Tenant have caused their duly authorized
representatives to execute and deliver this Lease imder seal as of the Effective Date.

LANDLORD:

KENERGY CORP.,

By:

Name: Jeff Hohn

Title: President & CEO

Date of execution:

TENANT:

BIG RIVERS ELECTRIC CORPORATION

By:

Name: Mark J. Eacret

Title: Vice President Energy Services

Date of execution: >1^) /f7
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List of Exhibits

Exhibit "A" Legal Description of the Land
Exhibit "B" Form of Memorandum of Lease
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EXHIBIT "A"

Legal Description of the Land

Owensboro Office - 30 KW Array
3111 Fairview Dr.

Owensboro, KY 42302-1389

1/10 of an acre with the exact location to be agreed upon by the parties and subsequently more
particularly described by the footprint of the solar panels that are to be located on Landlord's

property plus an ingress/egress easement as set forth in the Ground Lease and being a portion of:

Beginning at a stake at the intersection of the R / W ofFairview
Drive (Johnson Road) and the RJ W of the Illinois Central
Railroad said stake being 25 feet west of centerline ofFairview
Drive (Johnson Road) and 30 feet north of centerline of Illinois
Central Railroad and running with the R/W ofthe Illinois Central
Railroad as follows: N 60 degrees 001 W 125 feet, N 62 degrees
451 W 125feet, N 66 degrees 001 W 125feet, N 69 degrees 001
W125feet, N 72 degrees 161 W125feet, N 75 degrees 001 W 125

feet, N 78 degrees 161 W 125feet, N 81 degrees 001 W 125feet,
N 83 degrees 351 W 125feet, N 87 degrees 201 W 125feet and N
89 degrees 40' W 87 feet to a stake and 30" catalpa in said
Railroad R/W and corner with Sam Clark; thence N 24 degrees
541 E 1000 feet with Sam Clark 's line to a stake and 10"
Hackberry on North Bank of Horse Fork ditch; thence N 88
degrees 301 E 350feet with Guy Wright's remaining property to
a stake; thence N 89 degrees 50 1 E 714feet with Guy Wright and
Harper to an iron pipe; thence S 82 degrees 001 E 352 feet with
Harper to an iron pipe corner with Harper and in the West margin
of R/W and 25feet West ofcenter line ofFairview Drive (Johnson
Road) and on North Bank of Horse Fork ditch; thence S 25
degrees 001 W 1344 feet with the R/W line of Fairview Drive
(Johnson Road) to the beginning and containing 33.90 acres,
more or less.

Being the same real property conveyed to Green River Electric
Corporation by deedfrom Guy Wright and Bertha M. Wright, his
wife, dated January 7, 1964, of record in Deed Book 325, Page
293 in the Daviess County Clerk's Office.



EXHIBIT "B"

Form of Memorandum of Lease and Deed of Easements

RECORDING REQUESTED BY, AND
WHEN RECORDED RETURN TO:

Sullivan Mountjoy, Stainback & Miller, PSC
P.O. Box 727

Owensboro, Kentucky 42302-0727
Attention: Tyson Kamuf

MEMORANDUM OF LEASE AND DEED OF EASEMENTS

THIS MEMORANDUM OF LEASE AND DEED OF EASEMENTS ("Memorandum of
Lease") is made and entered into effect as of the 24"^ day of March, 2017, by and between
KENERGY CORP., a Kentucky rural electric cooperative corporation, with its principal offices
at 3111 Fairview Dr., Owensboro, KY 42302-1389 ("Landlord/Grantor") and BIG RIVERS
ELECTRIC CORPORATION, a Kentucky rural electric cooperative corporation, with its
principal offices at 201 Third Street, Henderson, Kentucky 42420 ("Tenant/Grantee").

1. TERM AND PREMISES. For and in consideration of the execution of the Lease,
for the initial term of twenty-five (25) Lease Years and upon the provisions set forth in that
certain written lease of even date herewith from Landlord/Grantor to Tenant/Grantee ("Lease"),
all of which provisions are specifically made a part hereof as fully and completely as if set out in
full herein, Landlord/Grantor leases to Tenant/Grantee and Tenant/Grantee leases from
Landlord/Grantor approximately 1/10 acre of those certain premises (the "Premises") described
on Exhibit "A" hereto, together with all rights of ingress and egress and all other rights
appurtenant to said Premises, all of which rights are more particularly described in the Lease.

2. In addition to and in connection with the leasehold interest granted to Tenant
pursuant to the Lease and for and in consideration of the execution of the Lease, Landlord grants
and conveys to Tenant and its successors and assigns the following permanent easements on,
about, above, over, under, through and across certain real property owned or controlled by
Landlord, which real property is more particularly described on Exhibit "B" hereto (the
"Remainder Property"):

(a) The exclusive easement to the free and unobstructed insolation of solar
energy over the entirety of the horizontal space and the entirety of the vertical air space
lying above the surface of that portion of the Remainder Property for the benefit of the
Premises to the minimum degree necessary to protect Tenant's ability to use the Premises
for Solar Power Facilities (as defined in Article VI of the Lease) and in a manner so as to



minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property; provided Landlord shall have the continued right to use the
Remainder Property for any uses existing as of the Effective Date of the Lease and any
new uses which do not interfere with Tenant's use of the Premises;

(b) The non-exclusive easement to use the Remainder Property related to
Tenant's construction, installation, operation, use, maintenance, repair or replacement of
the Transmission Facilities (as defined in ArticleVI of the Lease) at such locations and in
such a manner as proposed by Tenant and approved by Landlord, which approval shall
not be umeasonably withheld, delayed or conditioned. Landlord's disapproval shall be
deemed reasonable if such construction, installation, operation, use, maintenance, repair
or replacement unreasonably interferes with Landlord'suse of the Remainder Property.

(c) The non-exclusive easement over theRemainder Property to construct, use
and maintain signs, fences, gates (whether locked or unlocked) and other safety and
protection facilities around or about the Solar Power Facilities and/or to restrict access to
portions of the Remainder Property aroimd or about any of the Transmission Facilities at
such locations and in such a manner as proposed by Tenant and approved by Landlord,
which approval shall not be unreasonably withheld, delayed or conditioned. Landlord's
disapproval shall be deemed reasonable if such construction, installation, operation, use,
maintenance, repair or replacement unreasonably interferes with Landlord's use of the
Remainder Property.

(d) The non-exclusive easement to enter the Remainder Property and to
remove, trim, prime, top or otherwise control the growth of any tree, shrub, plant or other
vegetation on or that intrudes (or upon maturity could intrude) into the Premises, or could
obstruct, interfere with or impair the Solar Power Facilities or the intended uses of the
Premises by Tenant under this Lease; provided, however, that (i) Tenant shall provide
Landlord with no less than thirty (30) days' advance notice before conducting any such
actions, (ii) such actions shall be conducted to the minimum degree necessary to protect
Tenant's ability to use the Premises for Solar Power Facilities and in a manner so as to
minimize, to the extent reasonably possible, interference with Landlord's use of the
Remainder Property (as defined below) and (iii) Tenant shall pay to Landlord the
reasonable fair market value of any timber removed from the Remainder Property by
Tenant.

3. OPTION TO EXTEND TERM. Reference is particularly made to Article II of
the Lease wherein Tenant/Grantee is given the option to extend the term of the Lease on the
terms and conditions set forth therein for five (5) years.

4. USE. Reference is particularly made to Article VI of the Lease wherein
Tenant/Grantee is granted the right to use the Premises for the Solar Power Facilities as
described therein and for any lawful purpose.



5. RIGHT OF FIRST REFUSAL. Reference is particularly made to Article XXI of
the Lease wherein Landlord/Grantor grants to Tenant/Grantee the exclusive right of first refusal
offer to purehase thePremises on theterms andconditions as more fully deseribed therein.

6. PURPOSE OF MEMORANDUM OF LEASE. This Memorandum of Lease is
prepared for the purposes of recording a notification as to the existence of the Lease but in no
way modifies the express and particular provisions of the Lease.

7. CONSIDERATION STATEMENT. Landlord/Grantor and Tenant/Grantee
hereby certify that the eonsideration reflected herein is the full consideration for the Lease and
grant of easements.

8. PROPERTY TAX BILLS.

(a) The in-eare-of name and address to which property tax bills for the
Premises for this and future years should be sent is: Kenergy Corp., P.O. Box 1389,
Owensboro, Kentucky 42302-1389.

(b) The in-care-of name and address to which property tax bills for the
Remainder Property for this andfuture years should be sent is: Kenergy Corp., P.O. Box
1389, Owensboro, Kentucky 42302-1389.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized
representative to execute and deliver this Memorandum of Lease as of the day and year first
above written.



LANDLORD/GRANTOR:

KENERGY CORP.

Title: President & CEO

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

By
Name:_

Title: Vice President Energy Services

me: Mark X Sacret

COMMONWEALTH OF KENTUCKY )
COUNTY OF )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this day of
March, 2017, by Jeff Hohn as President & CEO of Kenergy Corp., Landlord/Grantor.

(.luAkt'b- Cjilhor^
Notary Bublic, fW 0^ \MW
My commission expires:
Notary ID:

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this ^ day of
March, 2017, by Mark J. Eacret as Vice President Energy Services of Big Rivers Electric
Corporation, Tenant/Grantee.

•—CM
TsJntarv Piihli'r JNotary Public,
My commission expires:3/. 0 t-hph^ 2J}X0
Notary ID: I "l



THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY;

Tyson Kamiif, Esq.
Sullivan, Mountjoy, Stainback & Miller, P.S.C.
100 St. Ann Street, P.O. Box 727
Owensboro, Kentucky 42302-0727



EXHIBIT "A" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Premises

Owensboro Office -30 KW Array
3111 Fairview Dr.

Owensboro, KY 42302-1389

1/10 of an acre with the exact location to be agreed upon by the parties and subsequently more
particularly described by the footprint of the solar panels that are to be located on Landlord's

property plus an ingress/egress easement as set forth in the Ground Lease and being a portion of:

Beginning at a stake at the intersection of the R / W of
Fairview Drive (Johnson Road) and the R/ W of the Illinois
Central Railroad said stake being 25 feet west of centerline of
Fairview Drive (Johnson Road) and 30 feet north of centerline
of Illinois Central Railroad and running with the R/W of the
Illinois Central Railroad as follows: N 60 degrees 001 W 125
feet, N 62 degrees 451 W 125 feet, N 66 degrees 001 W 125
feet, N 69 degrees 001 W 125 feet, N 72 degrees 161 W 125
feet, N 75 degrees 001 W 125feet, N 78 degrees 161 W 125feet,
N 81 degrees 001 W 125 feet, N 83 degrees 351 W 125feet, N
87 degrees 201 W 125feet and N 89 degrees 40' W 87feet to a
stake and 30" catalpa in said Railroad R/W and corner with
Sam Clark; thence N 24 degrees 541 E 1000feet with Sam Clark
's line to a stake and 10" Hackberry on North Bank of Horse
Fork ditch; thence N 88 degrees 301 E 350 feet with Guy
Wright's remaining property to a stake; thence N 89 degrees 50
IE 714 feet with Guy Wright and Harper to an iron pipe;
thence S 82 degrees 001 E 352 feet with Harper to an iron pipe
corner with Harper and in the West margin of R/W and 25 feet
West of center line of Fairview Drive (Johnson Road) and on
North Bank of Horse Fork ditch; thence S 25 degrees 001 W
1344feet with the R/W line ofFairview Drive (Johnson Road) to
the beginning and containing 33.90 acres, more or less.

Being the same real property conveyed to Green River Electric
Corporation by deed from Guy Wright and Bertha M. Wright,
his wife, dated January 7, 1964, of record in Deed Book 325,
Page 293 in the Daviess County Clerk's Office.



EXHIBIT "B" TO MEMORANDUM OF LEASE AND DEED OF EASEMENTS

Description of the Remainder Property

There is no Remainder Property.
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