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Skill. Integrity. Efficiency.
April 6, 2017

VIA FEDERAL EXPRESS

Dr. Talina R. Mathews

Public Service Commission

211 Sower Boulevard, P.O. Box 615
Frankfort, Kentucky 40602-0615

In the Matter of- Application of Big Rivers Electric Corporation for an
Order Declaring the Construction of Seven Solar Power Facilities to
be Ordinary Extensions of Existing Systems in the Usual Course of
Business, PSC Case No. 2016-00409

Dear Dr. Mathews:

Item 2 of the Public Service Commission Staff's 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. I 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,

~r’/;_ T‘ -
k‘k i

Tyson Kamuf
Counsel for Big Rivers Electric Corporation

Enclosures

100 Saint Ann Street | P.O. Box 727 | Owensboro, KY 42302-0727
Telephone: (270) 926-4000 | Facsimile: (270) 683-6694 | smsmlaw.com



GROUND LEASE
BETWEEN

MCCRACKEN COUNTY, KENTUCKY, BOARD OF
EDUCATION, AS LANDLORD
AND

BIG RIVERS ELECTRIC CORPORATION, AS TENANT

PROPERTY LOCATED AT
6530 Old Hwy 60, Paducah, Kentucky 42001

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 MCCRACKEN COUNTY, KENTUCKY,
BOARD OF EDUCATION having an address 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 [
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 acre of the property (the "Land"), lying and being in
Paducah, McCracken 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 (1) 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
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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 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 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 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 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 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"). 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)  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
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zoning, use or ownership. Landlord shall be responsible for paying, without contribution from
Tenant, all taxes and impositions described in clauses (i) - (ii).

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 shall inure to the benefit of Tenant.
Landlord shall fully cooperate with Tenant in any such Il)roceeding.

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:

(@ 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 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.

(© 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

4



(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;

(©) 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 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”):

(@ 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. ‘

© 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

4



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 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 of Tenant hereunder, 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
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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.

(@ 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 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 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 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.

72  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.

73  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 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:

(@ 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 an additional insured.

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 of not 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).




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 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.

102 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
DEFAULT

11.1 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
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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 or more of the following rights:

(@ 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;

) 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.

() 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 covenants and
conditions in this Lease contained.



112 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:

€)] 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.

11.3  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.
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ARTICLE XIT
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.

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 (iif) 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 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
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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 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 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.

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 Landlord at 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 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.

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
(i) 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 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.

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
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.

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 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.
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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 Majeure. 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 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
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 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

14




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
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
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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.

17.2  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 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 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
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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 XVIII
HAZARDOUS SUBSTANCES

18.1 Landlord warrants and represents to Tenant that the Premises do not now nor have
they ever contained any Hazardous Substances (as defined in Section 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 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.

13.2  "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)(1); (d) a "hazardous air pollutant” under section 112 of the Clean Air
Act, 42 US.C. §7412, as now or hereafter amended; (¢) 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.
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18.3  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
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 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
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 of the lease transaction contemplated herein.

192 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.

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. 60 or Old Hwy. 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 with any other lease 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 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.

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:

MCCRACKEN COUNTY, KENTUCKY, BOARD
OF EDUCA géN; , :
By: jﬂj

Name:_Quin Sutton

Title:__Superintendent

TENANT/GRANTEE:
BIG RIVERS ELECTRIC CORPORATION
By:

Name: Mark Eacret

Title: Vice President Energy Services
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List of Exhibits

Exhibit “A”
Exhibit “B”

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

Description of the Land

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 north side of Hinkleville Road; thence from said point north 17
degrees 30 minutes east a distance of 460 feet to a point; 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 540 feet to a point on the north side of Hinkleville
Road; thence south 84 degrees 10 minutes east a distance of 602 feet 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 of land described as follows:

Beginning at a.point common to and on the north right-of-way line of U.S.
Highway 60, said point being north 84 degrees 10 minutes west a distance of 330
Jeet from the southeast corner of the tract of land formerly owned by Henry and
Ella Miles; thence north 05 degrees 50 minutes east for a distance of 291 feet to
an iron pin; thence north 84 degrees 10 minutes west for a distance of 150 feet to
an iron pin, thence south 05 degrees 50 minutes west for a distance of 291 feet to
an iron pin; thence south 84 degrees 10 minutes east for a distance of 150 feet to
the point of beginning, 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 being north 84 degrees 10 minutes west a distance of 330
Jeet from the southeast corner of the tract of land formerly owned by Henry and
Ella Miles; thence north 05 degrees 50 minutes east for a distance of 291 feet to
an iron pin; thence north 84 degrees 10 minutes west for a distance of 150 feet to
an iron pin, thence south 05 degrees 50 minutes west for a distance of 291 feet to
an iron pin, thence south 84 degrees 10 minutes east for a distance of 150 feet to
the point of beginning, containing 1.002 acres.



The above-described property is now more particularly 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, of record in Deed Book 1203, Page 519 in the
McCracken County Clerk’s Office.

TRACT I

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
Jollows: 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, 99.44 poles; thence with the Mayfield and
Metropolis Road north 17-1/2 degrees east 50.44 poles 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 of fences;
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 of said road for a distance of 368.72 feet 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 435.44 feet to a stake; thence north 17
degrees east and along the easterly line of the Lettie Anderson Miller tract 124.36
Jeet, and continuing in the same direction along the easterly line of another tract
owned by Lettie Anderson Miller for a distance of 104.36, and continuing in the
same direction and along the easterly line of the Greendale subdivision for a
distance of 1162 feet, and same being the total distance of 1390.72 feet, 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 line for a distance of 2028 feet to a corher
Jence 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 of fences, being the corner to Futrell and Harris; thence continuing south
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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
1263 feet to the beginning, and said tract containing 109.2 acres according to a
survey by H.G. 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 deed from Board of Education of McCracken County,
Kentucky, dated December 9, 2010, of record in Deed Book 1203, Page 519 in the
McCracken 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
MCCRACKEN COUNTY, KENTUCKY, BOARD OF EDUCATION, having an address of
5347 Benton Road, Paducah, Kentucky 42003 ("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 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”):

€))] 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
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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 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,

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 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.

(@ 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 County, 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 County,
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,
Y
By: ]
7N\ d

Name:_Quin Sutton

Title:__Superintendent

TENANT/GRANTEE:
BIG RIVERS ELECTRIC CORPORATION
By:

Name: Mark Eacref

Title: Vice President Energy Services




COMMONWEALTH OF KENTUCKY )
COUNTY OF MCCRACKEN

)
SUBSCRIBED, SWORN,AN OWLEDGED TO before me this A& day of
March, 2017, by L~ as
Board of Education, Landlord/Grantor.

g —

of McCracken County, Kentucky,

RIS Y
Notary-Public,
My commission expires: | % Se pewh, 0\

Notary ID:__ 5159445

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

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

Corporation, Tenant/Grantee.
L Rolen

Notary Public, J
My commission expires: ¢ OO bewe. 2020
Notary ID: 5l b 7( 7

THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

i
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

TRACT1I
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 north side of Hinkleville Road; thence from said point north 17
degrees 30 minutes east a distance of 460 feet to a point; 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 540 feet to a point on the north side of Hinkleville
Road; thence south 84 degrees 10 minutes east a distance of 602 feet to the point
of beginning, containing 7.13 acres according to a survey made of J. Maurice
Rouse on April 26, 1966.

T. HERE IS EXCEPTED, however, from the above described tract approximately
one acre of land described as follows:

Beginning at a point common to and on the north right-of- -way line of U.S.
Highway 60, said point being north 84 degrees 10 minutes west a distance of 330
Jeet from the southeast corner of the tract of land formerly owned by Henry and
Ella Miles, thence north 05 degrees 50 minutes east for a distance of 291 feet to
an iron pin; thence north 84 degrees 10 minutes west for a distance of 150 feet to
an iron pin; thence south 05 degrees 50 minutes west for a distance of 291 feet to
an iron pin; thence south 84 degrees 10 minutes east for a distance of 150 feet to
the point of beginning, 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 being north 84 degrees 10 minutes west a distance of 330
Jfeet from the southeast corner of the tract of land formerly owned by Henry and
Ella Miles; thence north 05 degrees 50 minutes east for a distance of 291 feet to
an iron pin; thence north 84 degrees 10 minutes west for a distance of 150 feet to
an iron pin; thence south 05 degrees 50 minutes west for a distance of 291 feet to
an iron pin, thence south 84 degrees 10 minutes east for a distance of 150 feet to
the point of beginning, containing 1.002 acres.

The above-described property is now more particularly 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, of record in Deed Book 1203, Page 519 in the
McCracken County Clerk's Office.

TRACT II
Parcel 1

Being 31-1/2 acres off the north end of the RM. Peyton tract lying on the
Mayfield and Metropolis Road in McCracken County, Kentucky, bounded as
Jollows: 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, 99.44 poles; thence with the Mayfield and
Metropolis Road north 17-1/2 degrees east 50.44 poles 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 of fences;
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 of said road for a distance of 368.72 feet 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 435.44 feet to a stake; thence north 17
degrees east and along the easterly line of the Lettie Anderson Miller tract 124.36
Jeet, and continuing in the same direction along the easterly line of another tract
owned by Lettie Anderson Miller for a distance of 104.36, and continuing in the
same direction and along the easterly line of the Greendale subdivision for a
distance of 1162 feet, and same being the total distance of 1390.72 feet, 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 line for a distance of 2028 feet 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 of fences, 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
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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
1263 feet to the beginning, and said tract containing 109.2 acres according to a
survey by H.G. 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 deed from Board of Education of McCracken County,
Kentucky, dated December 9, 2010, of record in Deed Book 1203, Page 519 in the
McCracken County Clerk's Office.



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

Description of the Remainder Property

There is no Remainder Property.



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

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 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 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 twenty-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 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
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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 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 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 under 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 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 of Tenant.
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Confidential
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)  IfthePremises 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.

(©  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
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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. Therights 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;

() 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 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
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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 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)  Thenon-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
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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 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 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
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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 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
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($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
employeses, 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 of not 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 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 IX
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 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 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 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 X]
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 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 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
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 agamst
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)  tobringsuit 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
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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.

(©) 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 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)l 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.
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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.

ARTICLE X1V ‘
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.
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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 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
- bereleased 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, provided that
any such fencing shall be aesthetically consistent with the park setting and shall 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
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.

173 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
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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 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, return
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(11i) 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: 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, representatioﬁs, 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.
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17.7  Partial Invalidity. 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
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, 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 Goveming Law. This Lease shall be construed under the .laws- of the
Commonwealth of Kentucky. .

17.12 Relationship of Parties. Nothing herein shall be construed s0 asto constitute a joint
venture or partnership between Landlord and Tenant.

17.13 Force Majeure. 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 unavoidable delay hereunder.
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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
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 of business 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 thé Effective Date, Tenant
shall have the right to terminate the Lease as follows: '

18.1 Title.
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(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
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.

18.2 Imspection 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 thirty (30)
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
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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 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. 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
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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)(1); (d) a "hazardous air pollutant” under section 112 of the Clean Air Act, 42 U.S.C.
§7412, as now or hereafter amended; (€) 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 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) expénd 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
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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 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
(iif) 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,
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 Theperson 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)
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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(£)(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 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 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
awaiver 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 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 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
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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:

Marshall County Fiscal Court
By: M

Name: Kevin Neal

Title: Judge-Executive, Marshall County, KY

Date of execution: 0@" && - (96\(1

TENANT:

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

By: M\\XV C(ZLMAX
Name: Mm& —»X \Ea,av-et

Title: \‘{l \;: PO A WYY Sﬁ\"d\-bf.ﬁ
SN

Date of execution:_ 3 / 3 / 11
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COMMONWEALTH OF KENTUCKY )
COUNTY OF Y \rna | )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this && day of
Yaren . 2017, by Yaenin. Neal as Judge | Execudive  of

, Landlord/Grantor.

N t S8

Notary Public,
My commission expires: 4-9- A\
Notary ID:_5HND1(0%

COMMONWEALTH OF KENTUCKY )

COUNTY OF DpY £S5 )
SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this' 5)94’ day of
el Eacvet as \/PE””'S" S vices of
Tenant/Grantee. )
Wylm
Not‘a.ry Public, >

My commission expires: 3( Do bee 20279
Notary ID: 5L L7 17
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List of Exhibits .

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



P52 0,

BE IT KNOWN that ;REHA_RI), ﬂi’-NTGE and SUSAN FLENTGE, his wife, having
an address of 1171 Cape 'F‘urDﬂve Gﬁben’s\.‘iﬂe, Keémbky 42044, *G&L-W()ié.&’" for and in
considesation of One Hundred Sixty Thousand (ofars {5160,000.08) cash in hand paid being the
fall actual considuration, the receipt of aff of which is hereby acknowledsed for Tract 11 and convey
by gift Tract [, having an valus of ﬁreé jhousmﬁ_Daﬂars (SS,{JOGEG} do hersby selt Tract I and
give Tract [ and hereby convey all of their Aght title and interest unte the MARSHALL COUNTY
FISCAL SOURT, in foe simple title, its sucuessors and assians, "GRANTEES”, whose address is

1101 Miain, Benton, Kenucky 42025, fntlowmu desn.nbed !and 13nnL m I.stm!l County, Kentucky,
vz,

TRALTI
A 0.882 aere teiangalar 5‘1}:;” ,arczl of tend which lies on the east suﬁa of the
Jackson Purchase P‘:ui.wav am. bem more partu.t:larlv de*’mbed as follgws

Beminning at the noﬂhm.ﬁ COMEr cf the hcmn descrived trast, said poimt belng
a 3/4-inch iron pipe ser in the gast.right of way line of the Jackson Purchase
Parkway, 131 Reut right of s c:nicrh'm Station o, 2423+06.5, said point 2o
being in the south boundary livie of the K W. Chumbler property (Dezd Book
159, page 130 thence North 56 dezress 32 mingtes 50 seconds Edst, alung the
Chumnbler property, 2 distance of 13230 fiet 10 an existing iron pin found
mirking the common eomer-berwesn this grantor and the gerthwest corner of
the Randalph Chilton property (Deed Book 129, page 431), thencs, South 3
degrzes 20 mimmes 38 seconds Fas:, along the west fine of the Chilton
propetty, » distance of 434 52 fect to & 34-inch iron pipe set in the east right
of way line of the Jackson Purchise Packway, 143:16 fest ight of iis cunterline
Saticn Mo. 2418+28.93, thence, alony soii east right of way line'as follows:
North 36 dumgees 09 minutes West, 2 distance of 126,70 feat 1o an anple point:
thence, MNorth 12 deirees 43 minutes West, a dlstance of 130,04 feet fo an
angle point, thence, cortimiing, Noth 33 depress 33 mmute> West a dxfmﬂc»'
of 207 53 feal back w the’ pmm caf bes.,mmzw &

This trags contains O, 83" ALEES pt:r survey ba’ Jamd.s E: Sti:vcnson, I&.RLS No.
2236, dated August 11, l‘;’?‘};’

TRA ’ ;

Boing 2 78285 are pm‘cel of land situated near the community of Draffesville,
Marsholl Couaty, Benueky, Tylng on the north side of U S. Hu.hwy 68, Wex
of the Jackson Purchase Perkoway, 5,:'9:*311\, located 4/10 mile Narthwest from.
the pmngtions of said hmbw, s and hemu meore panu.ulany desx:n!:ﬂd as to]!cw'< :

Beginning at !hr: southeast corner of the herein deseribed: ract isaid poént being
an existing iron pipe and comer fence post found in the north right-of-way line
of U.S. Highway 63, said point baing locased 30 feot Tom Hs cemtediing and
17436 fiet southenss from its intersection with the centerline of Highway 782;
sud begirning point also beng the southavest comer of the Wendell & Gordon
property {Dezd Book 186, page 289); thence, with the Gordon property 85
follows: North 52* 43' 33" East, with a fence line, a distance of 273.63 feet w0
1 344" iron pipe set at the base of & crosstie post; thence, Nerth 40° 51 347



West, along 1 feace, 8 dissance of 133.75 fast to & comer fonce post; thence,
Nowtit 3% 23' 33" West, along 4 fence line, 2 distance of $050.98 fiet 1o a3
iron pipe and femce comer, thenee, South $9° 44' $6° East, alony a fence line,
a distanee of 1411.99 feet to a 34" fron pipe and ferce comer: thence,
continuing with the Gordon property, North 3* 20' 33" West, sleng & fence
lime, a distance of 151555 feet taa 3/4" ivon pipe set in the west riglt-of-way
line: of the Jackson Purchase Parkway, said point being located 15138 feet lof
from it Centerfine Station Na. 2411448 17, dhenes, dlamg sard vight-of-way
fine as follows: North 29° 36' 50" West. o distastce of 651 83 feet 1o 2 34"
wen prpe; thetice, North [3° 24' 23° West, 1 dismanes of 300,12 foet 1o 3 3/4*
iron pipe, thence, continuing Norih 28° 04" 14° West, a distance of 444,09 fant
i+ 8 544" iram piges and corner fence paye, said poing bei ng lacated {200 et left
of the Jackson Purchase Parksvay Canterline Station 242+44, thence, leaving
said Mighwsy, Soeth §7° 07357 West, along the south baundary fine of the R,
W. Chumbler propeny (Deed Book 155, p’age £30) amd comtiauiag alony the
Sznders M, Watkins property. 2 rotal distance of 436.43 fet to 2 H4" from
pipe: thence, South 10° 36 057 West, dlany the east boundiry fine of the
Leslie Peck property, a distance of 1421.14 feet to 2 32° White Ok rwee,
thence, continaing South 12 18" 17" Wast, along a fence fine, a distance of
201,49 feet 1o 8 34" irom pipe ze1 on the north base of 8 36 Osk Tree,
thenee, with a new division line esublished this date, 2s follows: Sanch 16° 54
24" East, 995.65 fest © 2 point; thesce, South 3° 23 33° Waest, 322.46 feer
toa poutt; thence, Seutks 32° 43 33" West, 1435 84 feet p 2 point in the narth
right-of-way ling of U' S Highwiy 63; thence, South 48° 42° 04" Exst, aforg
suid right-of-way line, 4 distance of 160 00 faet back to the point of begianing

The ahave describied tract contains 78 285 scres per survey of James £
Stevenson, Kemrucky Regimered Professional Land Surveyar 2236 dated
Auggust 11, 1992 :

And being & part of the sume propery (Traets 11 and [11} conveyed 1w Richard
Flemge et ux from Charlene Wuods Bugler by deed dated Qctober 4. 1996, af
recard in Deed Hook 290, page 301, Marshall County Courr Clerk's Office

This mstrusnent was prepured by the undersignedt withgut the benefit of 2 title
exarminatios and the propeny description hersin was farmished by thee Grantors

TOHAVE AND TO HOLD v £2id preperty Lo the said MARSHALL COUNTY
FISCAL COURT, in fee simple title, ie auccessars msd asgigny, forever with "Covenant of
Crenerad Warranty”

The undersigned Grantors and Grantee under penalties of perjury, purseant © KES
Chaprer 332, do hereby certify that the above stated considerntion is the &l and actual
eansiderytion for the property heesin cottveysd.

Grven under our haads on s te .3 % day of October. 1996

"GRANTOR" N
, e /

pf e L T
ot d UL A O
RICHARD FLENTGE O (7 SUSANELENTGE



"CRANTEL™
MARSHALL COUNTY FISCAL COURT
By TN ol

MIKE MILLER, Judga/Execuive

STATE OF KENTUCKY
COUNTY OF MARSHALL

The foregoing Deed and Certificate of Consideration were subscribed, sworn to and
acknowledged beflore me this the .34 day of October, 1996, by Richard Flentge and Susan
Flentge. s wife, Gramtors. - ] o 3

Nke S et o,

Notsry Public

My Commission expires: | f 2 o

STATE OF KENTUCKY
COUNTY OF MARSHALL

The foregoing Cenificate of Consideration was subscribed, swom to antd acknowledged
before me this the ;&5"@ day of Qctober, 1996, by Marshall County Fiscs! Court, by and
through Mike Miller, Judge/Executive, Grantee.

\ — . X
:r\ \}rhzl"s‘:‘mw ::-1 {._l"‘hxum..(w LY
Notary Public

My Comimission expires { f 2 e -

This Instrument Prepared By;

STATE OF KENTUCKY
COUNTY OF MARSHALL

], James R. English . Clerk of the aforesaid County Court, do certify

that the foregoing Deed was on the 4th  day of  Nov s 1996 lodged
m my office for record. Whereupon the foregomg and this Centificate have been éuly recorded

in my office in Deed Book _ 29! page ¥

Given under my hand this the Sth  day of _Mov L1996
James R. English ' CLERX
[ SN
Paid 168.00 Desd Tax By &},ﬁu,k._ﬁf" Lo, D€

h!
A-29 11-4.95 )



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
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
("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 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
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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 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.

(©) 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.

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 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 Land]ord/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:
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 of Lease as of the 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

s AN Ak
Name: & J. Eacret

Title: Vice President Energy

Services

COMMONWEALTH OF KENTUCKY )
COUNTY OF MNAYInal\ )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this && day of
mm_, 2046, by venin Neal as Mjﬂm&_ of

Landlord/Grantor

Notary Public,

My commission expires:_Oﬂ_f_@@Q\_

Notary ID:_&NH| 0%

COMMONWEALTH OF KENTUCKY )
COUNTY OF Davitss )

SUBSCRIBED, SWORN, AND ACKNOWLEDGED TO before me this 3[ day of
%y_oh, , 2016, by ﬁ/‘g.‘k Eacved as  YP Eneay Stvvi o> of
q jvirs F’ Jtetric GrfTen t/Grantee.

—Koroas R e
Notary Public, J
My commission expires: 3/ 0 (fdbee 2030
Notary ID: 54 0L 7 [T

ﬁNSTRUMENT 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 [including 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 [T KNOWN that RiCHARn FLENTGE and SUSAN FLENTGE, his wife, having
an addvess of 111 Cape Fair Dirive, Gifberiwill, Kentucky 42044, *GRANTORS” for and i
considesation of One Hundred Sixty Thousand Doflars {3160,000.00) cash in hand paid being the
fall semml consideretion, the recetpt of all of which is hereby :n.hmﬂuduad for Tract 11 and convey
by gift Traet 1, having an value of Threz ?housmﬁll}qﬂm (33,90_0.00 do hereby sell Tract 11 2ad
give Trace [ and hereby convey afl of théir fght title and interest unto the MARSHALL COUNTY
FISCAL COURT, in fex simple ;.h!r.{, i.té g;c}:eséors and assigns, ”’GRANTEES‘”, whose address is
1101 Main, Bemon, Kensucky 42025, ffjllp\ymg degr::r'ibe(_i fand lying in Marshall County, Kentucky,
iz,

TRACTI
A 0.382 gere trizngular h"zs;:,.. ,qzrc‘..l of land which lies on the east side of the
Jackson Purchase Paxe.w:w and beam more pammlaﬂv de.,mbed a5 foﬁuws

Beanning a the norf.hw«,.,; comer t.:-f the hvf*m deseribed wact, said puint belng
a 3/d-inch iron pipe set in the gast.right of way lire of the Jackson Purchase
Parkwary, 151 Rt right of its tﬂmﬂﬂi’!l‘: Seation No. 2423+06.5, s2id point also
being in the south bounidary lie of the R W. Chumbler property (Dead Book
159, page 130} thenee North 86 disrers 32 minses 50 seonds East, alonz the
Chuaphler property, 2 distance of 132.30 fiet 1o an existing iron pin found
murking the common cosmer between this grantor and the perthwest cormer of
the Randolph Chilien propeny {Desd Book 129, page 43 1); thence, South 3
degrzes 20 mimnes 38 seconds East, along the west line of the Chilten
properry, 2 distence of 434.52 fect to a $/4-inch iron pipe set in the east right
af way Sine of the Jackson Purchizie Parkovay, 48186 fest right of s centerline
Swticn Mo. 2418+28.93, thence, along zeid east right of way line as follows:
North 36 geress 09 minutes West, 2 distance of 126,70 Feat 1o an aagle poinr
thenze, North 12 dmzraes 43 mxm.ues Wust 3 dxstamya of 150.04 fx;eg o an
angle point, thence, ccrnmtng Norih 33 depress 33 mingtes West, a'digtancs
of 207 55 fext back b the’j pmm uF be itning et b

Th:s trags contains U SE’ BFLS. _pcr surye / by Jafnf‘s E: Scw, 7enSon, RRL;; \40
2238, datcd Augyst 11, t?‘)’

TRACT T SR :

Bing 2 78 285 aure parcel of Tand situated near the community of Draffenville,
Marchall Cownry, Kentucky, lying on the pormh side of U 5. Highsay 68, Wext
of the Jack son Purchise Packway, gescrally located 4/10 mile Noriawest from.
the juneions of said fu"wav % and bemg more pams..ularly \.a.scnbﬂd as tol!ows :

Beginning &t the southeast comer of the herein described trau!.‘s'aid'po'mt being
an existing iron pipe and corner fence post found i the norih right-of-way line
of U.S. Highway 68, szid point being located 30 feet from s cemerding and
1743 .6 fegt southeass from its intersection with the centerling of Highway 782;
said begirning point also being the southwest corner of the Wendell E, Gordon
property {Deed Book 165, page 28%); thence, with the Gordon properiy as
follows: North 52° 43' 33" East, with a fence line, a distance of 273.63 feet w0
4 3/4" jran pipe st i the base of 3 crpsstie post; thenoe, Morth 40° §1' 347

AN

~&

~—



West, afong 1 fence, a dissance of 13375 fost to 3 comes fence pogt; theses,
Mot 37 23" 33 West, aleny ¥ fexes line, & distance of 1050.98 faet 1o 1 344°
rom pipe and fence camer; thence, South $9° 44° 5% Bast, alony a fence fine,
& distanes of 1411.99 feet o a 3/47 jron pipe and fence comer: thence.
- continuing with the Gordon proparty, North 3° 49 32¢ West, along 3 fonre
e, & distance of 1515.55 feet to a 34" ivon ppe set in the west right-ofway
tine of the Jackson Pucchase Parkway, said point being located 158 35 fom fodt
from ite Centarline Station No. 2411448 |7, dienes, dlong sand sight-af-way
fine a5 follows: Narth 29° 3¢ 50" Wesr, 3 distance of &51.85 feet vo 3 24°
irem pipe thetice, North 157 24* 28" West, 4 distanice of 200,12 Feet tor s 344°
iron pipe; thence, continuing Noxih 25° G4 14" West, & distance of 444,00 foy
i6+ 3 374" iram pige and woeer fence post, seid poing being lacated (20 feer led
of the Jackaos Purchasa Pasksvay Centertine Starion 242+44; thence, leaving
said highway, South §7° 07 35™ West, along the south bouadary line of the &,
W. Churmbler propeny (Deed Rook i56, page &30} and comiaving along the
anders M. Watkins property. & total distance of 436.43 feet 10 3 34" iran
pige; thenes, Souths 10° 34' 03" Wast, alany the eust boundary line of the
Leslie Peck property, a distance of 1421.14 feer to 2 32° White Ouk twee,
thenee, continuing South 12° 18" 17 West, along a fence fine, a distence of
F201.4Q feet 10 4 3/4" irom pine set on the north base of 8 30 Ozk Tree,
thence, with 4 newwr division fine estblishied this date, as fallows: Sauth 16° 54
24" East, 995.63 feet w 2 poine; thence, South 37 27 33° West, 322.46 fest
103 pout, thence, Soutf $2° 43* 33" West, 143 84 feet in 2 point in the narth
nght-of-way line of L' S Highway 68; thence, South 48° 42° 04" East, afong
suid rght-of-way fine, 2 distance of 100 00 feet back to the paint of beginning

The ahove described tract containg 78 285 sores por survey of fames £
Sweerson, Kenrucky Remistered Professional Land Surveyar 2236 dated
Auagust £l 1997 ‘

And being & part of the sume propersy (Tracts 11 and L11} convered 1o Richard
Flentge et ux from Chartene Woods Butler by deed dated Qotaher 4. 1996, of
recard in Deed Book 29€, page 301, Marshall County Court Clerk's Offiee

This instrusient was prepered by the undersigned without the benefit of 2 tide
exarnznztiosn and the propery deseription herain was farnished by the Grantors

TO HAVE AND TO HOLD oo s2id property uinte the said MARSHALL COUNTY
FISCAL COURT, in fus simple tirlz, 43 successors and assigns, forever with “Covenant of
Creneral Warrangy”

Fae undersigned Grantoes and Grantes under panalties of perjury, pursant @ KES
Chapees 382, do hereby certify thet the above stased consideration is the &l and actual
cansidergtion (or the propeety herein cotveyed.

Given under our hands ot this e 23 day of Ociober. 1996
"CRANTOR"

"f';'w{l%j ’7}-@;{16/ ya /’”Z{:

ICHARD FLENTGE O { 27su
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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, Smithland, 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 from Landlord, upon the following
terms and conditions, approximately 1/10 acte of the property (the "Land") lying and being in
Burna, Livingston 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 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
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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 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 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 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 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 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 which are assessed after the
Effective Date, but relate to time periods prior to the Effective Date by reason of a change in
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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 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;

(©) 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

() 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™):

(@) 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
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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, (i) 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 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 of Tenant hereunder, 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
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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 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 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 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 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. 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) 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;

(©) “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 an additional insured.

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 of not less than ten million dollars ($10,000,000).

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).

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
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have the right, in its sole and absolute discretion, to either (1) 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 (i) 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 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 X1
DEFAULT

11.1  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 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 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;

) 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 obhgatmn 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.

(©) 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.

11.2 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.

11.3  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 XTI
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
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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 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
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 XTIV
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 to build its fencing in such 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 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.

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 Landlord at 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 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.

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: 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
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.

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
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.

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 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.
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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 o'f Parties. Nothing herein shall be construed so as to constitute a
joint venture or partnership between Landlord and Tenant.

16.13 Force Majeure. 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 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
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 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.

17.2  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 ninety (90) days after the Effective Date (the "Imspection 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 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
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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 such termination

right.

ARTICLE XVIHI
HAZARDOUS SUBSTANCES

18.1 Landlord warrants and represents to Tenant that the Premises do not now nor have
they ever contained any Hazardous Substances (as defined in Section 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 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.

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)(1); (d) a "hazardous air pollutant" under section 112 of the Clean Air
Act, 42 US.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.

17



18.3  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
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 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 leaschold 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 of the lease transaction contemplated herein.

192 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.

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 Burna, 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 agreement relating 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 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.

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,

By: \./":' L"}}m«u\m\_’_

/ i; '
Name: \erot- PADALLAAGIN,

Title: ' DEST

TENANT/GRANTEE:
BIG RIVERS ELECTRIC CORPORATION
By:

Name: Mark Eacret

Title: Vice President Energy Services
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List of Exhibits

Exhibit “A”
Exhibit “B”

Legal Description of the Land
Form of Memorandum of Lease
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EXHIBIT "A"

Legal Description of the I.and

Livingston County Middle School — 10 KW Array
1370 U.S. Highway East
Burna, KY 42028

BEGINNING at corner to Jack Bussey land and State Road: thence N
2% W 1498 feet corner to V.F. Phillips; thence with Phillips S 74 E
2323 feet corner to American Legion line S 22 W 931 feet to State Road
(Jack Bussey road) thence with said road due West 1815 feet to point 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"

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 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
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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.

() 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.

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 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,

By: WMM

3
Name/dg"aﬂ- é\:vwﬁa M AN

Title: \ S w-pEo-, WDEMNT
v

TENANT/GRANTEE:
BIG RIVERS ELECTRIC CORPORATION
By:

Name: Mark Eacret

Title: Vice President Energy Services




COMMONWEALTH OF KENTUCKY )
COUNTY OF LIVINGSTON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 29 day of
March, 2017, by [c br Zimmirma n as

S},F erin }3 ndent Livingston County, Kentucky,
Board of Education, Landlord/Grantor.
Me/‘t/ Q/MA_@‘ g

Notary Public, g{-aA.Q@ Lar S
My commission expires:__1]/je /0%
Notary ID: /!

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this %I ﬁday of
March, 2017, by Mark J. Eacret as Vice President Energy Services of Big Rivers Electric

Corporation, Tenant/Grantee.
W\o leea

Notary Public,
My commission expires: 3 [ (/of'v’bo-‘— 2020
Notary ID: Sl b ‘TI]

THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

R
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.-Highkexay 60 East
Burna, KY 42028

BEGINNING at corner to Jack Bussey land and State Road; thence N
2V W 1498 feet corner to V.F. Phillips; thence with Phillips S 74 E
2323 feet corner to American Legion line S 22 W 931 feet to State Road
(Jack Bussey road) thence with said road due West 1815 feet to point 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.
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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 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 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]
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
Henderson, Henderson 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
Terms (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
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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 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 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 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 IIT
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.
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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 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.

43 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.

() 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 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;

) 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 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
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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 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;

(d) 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, (i) 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 (jii)
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.
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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
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
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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;

(©) “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 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.

84  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
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 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 1)
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 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 Condemmation. 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 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 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 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:

(2) 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
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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 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.

(©) 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 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
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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 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.

123 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 paity 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 XIJ1
QUIET ENJOYMENT

Landlord covenants and warrants that Landlord is the true and lawful 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
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
Landlord succeeds to Landlord’s interest through foreclosure or deed in lieu thereof, Tenant shall
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 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, 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) @ 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 (1) registered or certified mail, return
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(i1i) 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 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
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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.

17.7  Partial Invalidity. 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
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, 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 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.
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17.13  Force Majeure. 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 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
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 of business 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.
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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.

() 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
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.

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 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 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. 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 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)(1); (d) a "hazardous air pollutant" under section 112 of the Clean Air
Act, 42 US.C. §7412, as now or hereafter amended; (¢) 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
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
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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,
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,
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, (i) 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 free and clear of any leases, tenancies or claims of parties in
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, 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 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.

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 (1ncludmg 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.

222 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.
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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:

KENERGY CORP.
By: f%/
/4

Name: Jeff Hohn
Title: President and CEO

Date of execution: \3/126 /' g 7

TENANT:

BIG RIVERS ELECTRIC CORPORATION

By: O\\A\\/\ \% (f(%i@)\_%

N

Name: Mark J. Eacret
Title: Vice President Energy Services

Date of execution: 3 1/ 31 / 17

24



List of Exhibits

Exhibit “A”
Exhibit “B”

Legal Description of the Land
Form of Memorandum of Lease
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EXHIBIT "A"

Legal Description of the Land

1710 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 :

A certain fract 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 of way marker found in the eastern right of way line
of the Relocated Old Corydon Road, said marker being located 45 feet left of
Station 59+50 according to the Highway Plans SP 51-889-1R1, Sheet 26 of 48;

thence with said eastern right of way 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 of way line; (2) North 65 degrees 18 minutes
47 seconds East, 140.96 feet to a point, said point being 0.75 feet from a metal
Jence post at the end of the existing right of way fence line; (3) thence running
parallel to and 0.75 feet southeast of said fence, 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 of way line of Kentiicky
Highway 425; thence with the southern right of way line of Kentucky Highway
425 and continuing fo run parallel to and 0.75 feet 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 of way line, said point
being located (.75 feet southeast of a metal fence post;(2) South 38 degrees 01

minutes 54 seconds East 472.92 feet to a point in said southern right of way line,

said point being located 0.75 feet southeast of a metal fence post, said post 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, of which this description is a
part, the following three (3) calls: (1) South 34 degrees 48 minutes 58 seconds
West, 926.06 feet to an iron pin set in the centerline of a 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 of said 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, 136.00 feet to an iron pin set in the eastern right of way line of the
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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.
26.38 feet to the point of beginning, containing 20.000 acres and being subject
10 all legal written and unwritten easements and rights of way.

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 in Plat Book 35, Page 261/, Henderson County Clerk's

Office.

Being the same real property conveyed to Henderson Union Electric Cooperative
Corporation (predecessor in merger to Kenergy Corp.) by deed dated January 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 real property being conveyed
herein as shown on the aforementioned plat. The northeast line of said parcel
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:

P.O. Box 727
Owensboro, Kentucky 42302-0727

)
)
)
Sullivan Mountjoy, Stainback & Miller, PSC )
)
)
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 6402 Old Corydon Road, Henderson, Kentucky 42420 ("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
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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.

(©) 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.

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 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: 6402 Old Corydon Road, Henderson,

Kentucky 42420.

(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: 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.

sy L) e

Na e eff Hohn
Title: President and CEO

TENANT/GRANTEE:
BIG RIVERS ELECTRIC CORPORATION

Bya\/\X\/\\)/ éde/t,\V

Name: Mark J Bagret
Title: Vice President Energy Services

COMMONWEALTH OF KENTUCKY )
COUNTY OF Davieze )

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

Notary Public
My commission expires: §- -

Notary ID: 533423

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 3l day of
March, 2017, by Mark Eacret as Vice President Energy Services of Big Rivers Electric

Corporation, Tenant/Grantee.

Notary Public,
My commission expires: J( Jefs bey 20290
Notary ID: 55Uk 717




THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

TN\

Tyson Kamuf, Esy.

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

1/10 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

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 of way marker found in the eastern right of way line
of the Relocated Old Corydon Road, said marker being located 45 feet left of
Station 59+50 according to the Highway Plans SP 51-889-1R1, Sheet 26 of 48,
thence with said eastern right of way 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 of way line; (2) North 65 degrees 18 minutes
47 seconds East, 140.96 feet 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 of said fence, 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 of way line of Kentucky
Highway 425; thence with the southern right of way line of Kentucky Highway
425 and continuing to run parallel to and 0.75 feet 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 of way line, said point -
being located 0.75 feet southeast of a metal fence post;(2) South 38 degrees 01
minutes 54 seconds East 472.92 feet to a point in said southern right of way line,
said point being located 0.75 feet southeast of a metal fence post, said post 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 Olffice, of which this description is a
part, the following three (3) calls: (1) South 34 degrees 48 minutes 58 seconds
West, 926.06 feet to an iron pin set in the centerline of a 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 of said 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, 136.00 feet to an iron pin set in the eastern right of way line of the
Relocated Old Corydon Road; thence with the eastern right of way line of the
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Relocated Old Corydon Road, South 53 degrees 01 minutes 00 seconds East,
26.38 feet to the point of beginning, containing 20.000 acres and being subject
to all legal written and unwritten easements and rights of way.

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 in Plat Book 5, Page 261/, Henderson County Clerk's
Office.

Being the same real property conveyed to Henderson Union Electric Cooperative
Corporation (predecessor in merger to Kenergy Corp.) by deed dated January 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 real property being conveyed
herein as shown on the aforementioned plat. The northeast line of said parcel
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" 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

1351 HWY. 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
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
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 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
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(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 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 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 1T
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 under 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 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
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pending the determination of the right of the party making the demand shall not be deemed to be
a default on the part of Tenant.

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.

(©) 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

(@ 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;

() 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 Fasements. 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.

() 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.

(@) 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
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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 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 (i) 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
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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 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.

72 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 VIl
INSURANCE

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

(2) 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 of not 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 willful or
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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 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 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 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 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 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 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 XTI
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, 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
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:
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(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 X1V
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 (1) 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 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, 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, 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
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

14



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.

17.7  Partial Invalidity. 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
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, 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 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 Majeure. 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 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
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 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 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.

(@ 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
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 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 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 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
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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 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)(1); (d) a "hazardous air pollutant” under section 112 of the Clean Air
Act, 42 U.S.C. §7412, as now or hereafter amended; (¢) 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
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 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,
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.
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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 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 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 grantéd 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 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 nght by written notice of exercise to Landlord
("Tenant’s Refusal Notice").

21.2  The failureto 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 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 XXI]I
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
Facilities installed on the Premises or any environmental atiributes 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 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: zkjtaazl; [z\_/ . aaz: Z
Name: Mattin W. Littrel

Title: President & CEQ

Date of execution: February 16,2017

TENANT:
BIG RIVERS ELECTRIC CORPORATION

By: M AN/ gou@g/

Name: Mark’J. €adet
Title: Vice President Energy Services

Date of execution: February 16, 2017
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‘Exhibit “B”

Legal Description of the Land
Form of Memorandum of Lease
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EXHIBIT "A"

Legal Description of the Land

Brandenburg Office — 20 KW Array
1351 Hwy. 79
Brandenburg, KY 40108

BEGINNING at a right of way 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 of Haynes 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 of way S. 32-00 E. 1178 feet 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. 74 feet 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.



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 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 easément 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
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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 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, (i) 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 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.

@ 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 of Lease as of the day and year first above written.



LANDLORD/GRANTOR:

MEADE COUNTY RURAL ELECTRIC
COOPERATIVE CORPORATION

By: Mﬁtb{

Name: Martin W. Littrel
Title: President & CEO

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

By:
Name: Je 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.
Tl a It edas,
Notary Public, %ZvZic cfecy ,Aéédj, it r7'<ﬁfl

My commission expires: /U/(,’{ 21

Notary ID: 570358

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.
Notary Public, {@z"_u@ ’j Azt 41;
My commission expires: ~12-2 1

Notary ID: 570 35%




THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

O

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 the Premisés

Brandenburg Office — 20 KW Array
' 1351 Hwy. 79
Brandenburg, KY 40108

BEGINNING at a right of way 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
Jfeet to a post corner to Haynes, thence with another of Haynes lines N. 42-45 E.
977.5 feet to a stake in Right of way of US. 79 Highway, thence with said
Highway Right of way S. 32-00 E. 1178 feet 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. 74 feet 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.



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

Description of the Remainder Property

There is no Remainder Property.



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 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 from Landlord, upon the following
terms and conditions, approximately 1/10 acres of the property (the "Land") lying and being in
Hardinsburg, Breckinridge 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 I
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
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(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 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 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 under 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 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 of Tenant.

ARTICLE IV
TAXES

4.1 Real Estate Taxes

(@) 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.

() 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; (i) 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.

ARTICIE 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:

(@  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;

() 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 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, (i) such actions
shall be conducted to the minimum degree necessary to protect Tenant’s ability to use the
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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 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
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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 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.

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 of not 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.

84  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
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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 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 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 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 X1
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 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 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 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, 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
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:
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(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 XIIT
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 XJV
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 Landloxd 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 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, 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, return
receipt requested, (ii) delivered personally, including by air courier or expedited mail service, or
(111) 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 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.

17.7  Partial Invalidity. 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
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, 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 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 Majeure. 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 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
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 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 counterparts together shall constitute one and the
same instrument.

ARTICLE XVIIT
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
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 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 "Imspection 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 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
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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 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)(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 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 (i) expend
such sums as Tenant reasonably determines are necessary to correct the condition and to offset

19



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, (i) 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, (1) 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.

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 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, (i) 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 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 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 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.

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
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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.

222 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 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

sy Waids 1 oo

Name: Maktin W. Littrel
Title: President & CEO

Date of execution: February 16,2017

TENANT:

BIG RIVERS ELECTRIC CORPORATION

o N, G

Name: Mai J. Ea%
Title: Vice Presiden Energy Services

Date of execution: February 16, 2017
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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 of Oak Street and the northeast side of Old Hwy 60 in the City Of Hardinsburg
and being more particularly described as follows:

Any monument referred to herein as a "rebar set” is a 1/2"x18" 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 adjusted for closure.

Beginning at a PK Nail (found) 15 feet from the center of Old Hwy 60 and being a
corner to R. Taylor (DB 214 PG 594 ) ; thence with the north side of Old Hwy 60 N
40°49'19"W 286.42 feet 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 153.69 feet to a rebar
set; thence N 37°50'32"W 166.12 feet to a 3" chain link fence post; thence N 54°01'
14"E 57 .89 feet to a 3" chain link fence post corner to M. Mattingly (DB 171 PG
596); thence with Mattingly N 54°29'35"E 223 .66 feet to a rebar set; thence with
the same N 32°59' 55"W 373.54 feet to a 3/4" pipe found; thence N 33°56'25"W .70
feet to a 14" sassafras corner to the Breckinridge County Board of Education (DB
95 PG 578); thence with the same N 82°57'04"E 66 .75 feet 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 145.74 feet to a 1/2" rebar with a yellow
plastic cap stamped L. Johnson LS 32 11 (found) in the line of J. C. Blancett (DB
140 PG 86) ; thence with Blancett S 26°15 '29"E 108.80 feet 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. 37 feet to a 1/2" rebar with a yellow plastic cap
stamped L. Johnson LS 3211 (found) and being at the northwest corner of a 50 foot
right of way of Fairlane Drive; thence with the southwest side of Fairlane Drive S
42°57'55" E 476 .24 feet to a rebar set in the northwest right of way of Oak 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 .95 feet to a 1/2" rebar (found) in a chain link fence at the north
1



end of a 10 foot alley; thence with the north side of said alley S 5°00'25"W 249.96
Jeet to a 3" chain link fence post (found) corner to Reeves (DB 175 PG 170); thence
leaving said alley with Reeves and then R. Singleton and C. Medley (DB 236 PG
404) N 39°53'50"W 175.43 feet to a 3" chain link fence post in the line of the afore
mentioned R. Taylor, thence with Taylor N 48 °49' 11"E 113.32 feet to a PK Nail
(found) at the base of a chain link fence post; thence N 35° 13'55"W 148.53 feet to a
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 LS 2373 (found); thence S 44°59'14"W 57.97 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 of 1' in 42,773.49". A plat of the above survey
is of record 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
Jollows:

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.



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 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 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™):

(@) 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
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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 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.

(©) 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, (i1) 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.

V5. 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.

(@ 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 of Lease as of the day and year first
above written.



LANDLORD/GRANTOR:

MEADE COUNTY RURAL ELECTRIC
COOPERATIVE CORPORATION

By: M@t /- E ’m
Name: Mattin W. Littrel
Title: President & CEO

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

By: !A,;Zl 4 é,g&&
Name: Mark J. Eacret

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.
Fordamtehaut

Notary Public, /574 Z};g%gﬂ&@t w
My commission expires: /-/" A4~ X 1

Notary ID: 5 7035%

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.

Faude_yndrhit
Notary Public, Az srtiuckey flats at af%
My commission expires: /- /3 -2 /

Notary ID:_ 5 7035%




THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

— A
fQE

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 the Premises

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 of Oak Street and the northeast side of Old Hwy 60 in the City Of Hardinsburg
and being more particularly described as follows:

Any monument referred to herein as a "rebar set" is a 1/2"x18" 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 adjusted for closure.

Beginning at a PK Nail (found) 15 feet from the center of Old Hwy 60 and being a
corner to R. Taylor (DB 214 PG 594 ) ; thence with the north side of Old Hwy 60 N
40°49'19"W 286.42 feet 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 153.69 feet to a rebar
set; thence N 37°50'32"W 166.12 feet to a 3" chain link fence post, thence N 54°01'
14"E 57 .89 feet to a 3" chain link fence post corner to M. Mattingly (DB 171 PG
596); thence with Mattingly N 54°29'35"E 223 .66 feet to a rebar set; thence with
the same N 32°59' 55"W 373.54 feet to a 3/4" pipe found; thence N 33°56'25"W .70
feet to a 14" sassafras corner to the Breckinridge County Board of Education (DB
95 PG 578); thence with the same N 82°57'04"E 66 .75 feet 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 145.74 feet to a 1/2" rebar with a yellow
plastic cap stamped L. Johnson LS 32 11 (found) in the line of J. C. Blancett (DB
140 PG 86) ; thence with Blancett S 26°15 '29"E 108.80 feet 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. 37 feet to a 1/2" rebar with a yellow plastic cap
stamped L. Johnson LS 3211 (found) and being at the northwest corner of a 50 foot
right of way of Fairlane Drive; thence with the southwest side of Fairlane Drive S
42°57'55" E 476 .24 feet to a rebar set in the northwest right of way of Oak 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 .95 feet to a 1/2" rebar (found) in a chain link fence at the north

end of a 10 foot alley; thence with the north side of said alley S 5°00'25"W 249.96
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Jeet to a 3" chain link fence post (found) corner to Reeves (DB 175 PG 170); thence
leaving said alley with Reeves and then R. Singleton and C. Medley (DB 236 PG
404) N 39°53'50"W 175.43 feet to a 3" chain link fence post in the line of the afore
mentioned R. Taylor; thence with Taylor N 48 °49' 11"E 113.32 feet to a PK Nail
(found) at the base of a chain link fence post; thence N 35° 13'55"W 148.53 feet to a
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 LS 2373 (found); thence S 44°59'14"W 57.97 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 of 1'in 42,773.49". A plat of the above survey
is of record 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
Jfollows:

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.



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

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 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 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 IT
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
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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 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 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 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 Il
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 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.

(©) 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.
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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 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 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 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 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.
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(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
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 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
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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 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 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 Lease to be equitably adjusted to reflect
the reduction in the usable size of the Premises. As provided herein, Tenarit reserves the right to
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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 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 curé 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 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.




TN

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;

(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 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 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
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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 mstruments 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 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.
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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 andeffect 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, 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: 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 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.

17.7 Partial Invalidity. 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
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, 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

14



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.

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 Majeure. 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 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, 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.

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.

(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
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
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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 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.

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 ]osses,
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 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. 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)(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 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 free 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 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.

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 under seal as of the Effective Date.

LANDLORD:

KENERGY CORP.,
By: Z %z z/%/

Narme: Jeff Hohn

Title: President & CEO

Date of execution: &/2 F/ /7

TENANT:

BIG RIVERS ELECTRIC CORPORATION

By: M}\/(&‘/‘

Name: MarkJ Eacret

Title: Vice President Energy Services

Date of execution: 3 / 3] /[ (7
7 7
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List of Exhibits

Exhibit “A”
Exhibit “B”

Legal Description of the Land
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 of Fairview
Drive (Johnson Road) and the R/ W of the lIllinois 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 125
Jeet, N 78 degrees 161 W 125 feet, N 81 degrees 001 W 125 feet,
N 83 degrees 351 W 125 feet, N 87 degrees 201 W 125 feet 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 350 feet with Guy Wright’s remaining property to
a stake; thence N 89 degrees 50 1 E 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 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 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"

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
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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 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.

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 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: 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 and future 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.

v/ (i
Naxyé:ﬂe?l Hohn

Title: President & CEO

TENANT/GRANTEE:

BIG RIVERS ELECTRIC CORPORATION

ByAA I\ D ;\S\/

Name: M&rk acret
NN

Title: Vice President Energy Services

COMMONWEALTH OF KENTUCKY )
COUNTY OF Dawviess )

SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 8 day of
March, 2017, by Jeff Hohn as President & CEO of Kenergy Corp., Landlord/Grantor.

No:ta[ry"%MQ‘mbnc, By Sk of Targe—
My commission expires: 5-6-2019
Notary ID: $33423

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

+
SUBSCRIBED, SWORN AND ACKNOWLEDGED TO before me this 2! . day of
March, 2017, by Mark J. Eacret as Vice President Energy Services of Big Rivers Electric

Corporation, Tenant/Grantee.
W 0| u/\J

Not‘ary Public,
My commission expires: 3 0 ¢toberx 2020
Notary ID: 5607 (7




THIS INSTRUMENT PREPARED WITHOUT BENEFIT OF TITLE EXAMINATION BY:

Sl

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 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
Illlinois Central Railroad as follows: N 60 degrees 001 W 125
Jeet, 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
Sfeet, N 75 degrees 001 W 125 feet, N 78 degrees 161 W 125 feet,
N 81 degrees 001 W 125 feet, N 83 degrees 351 W 125 feet, N
87 degrees 201 W 125 feet 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 350 feet with Guy

- Wright’s remaining property to a stake; thence N 89 degrees 50
1 E 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
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 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.



