16th

of the Premises is not feasible or desirable for any reason whatsoever, Tenant may term inate this Lease by

giving written notice to Landlord prior to the Rent Commencement Date.
(e)
Dt1ring the Due Diligence Period (as hereinafter defined) the Tenant shall obtain a, survey
of the Premises (the "Survey"). Prior to the Rent Comme ncement Date, Tenant shall finalize the desigin of
the sol ar photovoltaic power array and the Premises, and shall have such design added to the Survey. The
parties agree that the Survey's legal description shall be incorporated into Exhibit A as if fully set forth
therein without amendment to this Lease, and that for purposes of determining the boundaries of the leased
area within Landowner's larger parcel. the size of the Premises as shown on the Survey, excluding: (i) any
portions of the P remises located within a public road right-of-way or utility easement; (ii) any portions of
the Premises identified by the University of Kentucky, Kentucky Geological Survey as s inkho les; and { iii)
any portions of the Premises that are designated as blue line stream, wetlands or 100-year floodplain by the
U.S. Army Corps of Engineers or by the Kentucky Department for Environmental Protection, including
any required setbacks from such euvironmental features; (the "Net Acreage"), shall be binding on the
parties hereto.

(t)
Tenant's obligation to perform hereunder shall be subject to the satisfaction of the
followi ng contingencies (collectively the "Contingencies"): (i) Tenant obtaining all necessary approvals
from state, federal and local authorities required b y Tenant to construct its proposed improvements and to
operate the Prem ises for the £ntended Use {as hereinafter defined), (ii) Tenant's review and approval of title
and survey matters with respect to the Premises, the environmental condition of the Premises and the
physical condition of the Land, (iii) Tenant deciding to lease the Premises in lieu of other sites be:ing
cons idered by Tenant prior to the Rent Comme11ccmcnt Date and (iv) Tenant' s review and approval of any
other matters that Tenant deems relevant to determining whether Teuaul's lcwsiug uf iht:: Premise,s is
economicaUy and otherwise feasible . As part of Tenant's due diligence, Tenant shall be entitled to conduct
such testing of the Premises as Tenant shall reasonably determine in its sole discretio n, including wjtlllout
limitation, one o r more environmental audits, and to physically inspect and review the Premises, which
in vestigation shall be of such scope as Tenant shall determine.
2.

Rent; Rent Commencement Dare: Payment Schedule; Rent Escalation.

(a)
As used herein, and subject to tJ1e te1T11s of this Section 2(a), the tenn ''B.ent
Commencement Date" shal l be the earlier of (i) the date that is forty-five (45) months after the Effective
Date or (ii) the date that Tcna.ot commences construction of it.s imt:nded improvernems on the Premi:ses.
The period of time between the Effective Date and the Rent Commencement date is referred to herein as
the "Due DiligencePeriod ."
Beginning on the Rent Commencement Date, annual rent shall equal
•
per acre (the "Lease Rate") of the Net Acreage (prorated for any fractional acres, if
any), as determined by tbe Survey. If Tenant chooses to terminate in accordance witb Section l(d) of this
Lease, no rent sba11 be due or payable.
(b)

(c)

Payment Schedule
(i)

Annual rent during t he Te nn shall be payable in two installments on a. bj-

annual basis.
(ii)
The first rent payment will be due on the Rent Commencement Date :and
shall equal the Lease Rate, prorated for the number of days from the Rent Commencement Date until the
fo llowing January 15 or July 15, whichever is first in time after the Rent Commencement D ate.
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(iii)
The second rent payment will be on either July 15 or January 15,
whichever is first in time after the Rent Commencement Date ("Second Rent Payment Date") and sball
equaJ half of the Lease Rate.
(iv)

Subsequent rent payments will be due every six (6) months after the

Second Rent Payment Date.
Beginning on the fifth annual anniversary date of the Second Rent Payment Date andl on
each annual anniversary date thereafter (including any such annual anniversary dates occurring during any
exercised Renewal Term), the annual rent payable hereunder shall increase over the annual rent payable for
the prior year by
(d)

(e)
If any overdue rent payment is not received by Landlord within fifteen ( 15) days after
Landlord provides Tenant written notice of the delinquency, Tenant will pay a late fee to Landlord in the
amount of five percent (5%) of the unpaid delinquent rent amount

(t)
On each annual anniversary of the Effective Date during the Due Diligence Period, Tenant
must provide Landlord with an update on Tenant's due dili ence activities iu writing and pay Landlord a
due diligence extension fee

3.

Laydown Area. Utilities.

(a)
For a fee of
at Tenant's Tequest, Landlord agrees to alllow
f emmt to use up to two (2) acres on Landlord 's adjacent property for a laydown area during construction
of the solar photovoltaic power anay (the "Laydowu Area"). Such use shall last no more than twelve. (12)
months in total. Tenant sbaJ J be responsible for Jeturning the Laydown Area to Landlord in reasonable
condition at the end of the twelve (12) month period, free of debris, equipment and gravel. On or before
the Rent Commencement Date, Landlord and Tenant shall mutually agree on the location of the Laydown
Area, which shall have reasonable road access and flat terrain.

(b)

During the Term, Tenant shall pay for all public utilities used in the Premises by Tenant

4.

Crops. Trees.

(a)
During the Due Diligence Period, Landlord may plant farm crops or enter into a lease for
lhe pla11ting of farm crops on the Premises. If (and only it) LandJord provides written notice to Tenant prior
to planting such crops, including in s uch notice the estimated date(s) of harvest, then the Rent
Commencement Date sbaJI be delayed until the earlier of (a) such time as the crops actually planted on the
Premises are harvested or (b) the date one (I) year following the date of Landlord's notice (the "Han~
Dnte"); provided, however that Tenant may commence construction of improvements on the Premises at
any time prior to the Harvest Date upon prior written notice to Landlor~ in which case Tenant shall
conunence payment of annual rent in accordance with Section 2 above, and shall pay Lhe owner of the crops
an amount equal to the fair market value of that portion of tbe crops which cannot reasonably be harvested.
(b)
Landlord shall not harvest any mature or immature timber stands, or cut any trees on the
Land without Tenant's permission during the time th is Agreement is eftective.
5.

Minerals; Mineral Restrictions.

(a)
Landlord reserves and excepts the Minerals from tbe lease of the Premises herein to Tenant.
subject to the restrictions in subsection (c) below.
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(b)
Landlord represents and warrants to Tenant that: (i) there has been no severance of the
Minerals from the Land; (ii) Landlord owns and controls the Minerals; (iii) there are no sale agreements,
leases, options, licenses, or similar agreements or rights reJatingto the Minerals; (iv) there are no mortgage
liens or other encwnbrances on the Minerals (exclusive of statutory liens for on.mined mineral taxes not yet
due and payable); (v) there is no active exploration for, or mining, drilling or development of, the Minerals;
and (vi) Landlord bas the sole and exclusive right to explore for, mine, drill or develop the Minerals.
(c)
Landlord recognizes that Tenant and its assignees, cannot undertake development of the
Premises for the Intended Use if there is or may occur any development of Minerals which would in any
way inte1fere with or adversely affect Tenant' s development or operation of the Premises for the Intended
Use. TI1erefore, Landlord will not (i) sell, lease, option, or license the Minerals, {ii) explore for, mine, drill
or develop the Minerals, or (iii) mortgage or otherwise encumber the Minerals (the "Mineral
Restrictions").
6.
Alterations . Tenant may, at its expense, demolish any existing improvements ou the
Premises, and make any alterations, additions, improvements and changes to the Premises that it deems
reasonably necessary io tbe operation of its business without the consent of Landlord, including without
limitation installation of fencing, security devices and/or signage; provided that such alterations, additions,
improvements or changes are made in compliance with applicable Jaws. Landlord agrees to sign any penn it
applications and to take all such other actions as are reasonably required to allow Tenant to accomplish any
such alterations, additions, improvements and changes to the Premises. Any and all improvements
constnicted on the Premises by or for Tenant, ru1d all machinery, fixtures, trade tixiures, fumiture,
equipment, and other personal property installed or placed in the Premises by or for Tenant (coJlectively,
"Tenant's Property"), shall, regardless of the manner of attachment to the Premises or the improvements
thereon, be and at all times remain the property of Tenant, and shall be removed at Tenant's expense by it
at the expiration or earlier termination of th.is Lease. Landlord hereby waives all rights to distraint~
possession or landlord's I ien against Tenant's Property.
7.
Use and Occupancy. Approvals. Tenant shall be entitled to use t11e Premises for the
fntended Use. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the
Effective Date, subject only to tbe rights of Landlord and/or its fann tenant to plant and harvest crops in
accordance with Sectio114 above. Landlord agrees to sign any applications or other documents, and to take
all sucb other actions, as are reasonably required to aJlow Tenant to obtain any reasonable re-zonings,
variances or other approvals required by Tenant to operate the Premises for the Inteuded Use.
S.
Termination of Lease. Prior to tbe expiration or earUer tennination of this Lease Tenant
shall restore the Land (and any other land of Landlord impacted by Tenant>s use of the Premises) to
substantially its condition as of tbe Effective Date using prudent engineerjng practices and removing
Tenant's Property (including, without limitation., all fencing, roads, solar panels and mounting, and other
improvements or alterations) and any electrical or communication or other utility poles, lines and
connections (unless such lines and connections are used .i n connection with other property owned by
Landlord and Landlord gives written notice to Tenant at least ninety (90) days prior to the expiratfon or
earlier termination of the Lease identifying the specific lines and connections to remain on the Premises).
The removal and restoration shall be completed in a manner that does not materially and adversely affect
tbe use of the Premises for farming purposes.
9.
First Refusal to Purchase. Without limiting Tenant's rights to renew or extend the Term as
set forth in this Lease, Landlord hereby grants to Tenant a right of first refusal to purchase the Premises, or
any land of which the Premises is a part, upon the same tem1s and c-0nditions as contained in any bona fide
purchase offer Landlord, or its successors and assigns, may receive prior to the cancellation or termination
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of this Lease, as extended, and that LandJord intends to accept. Tenant shaJl have twenty (20) days after
receipt from Landlord of written notice oi such offer, with a certified full written statement of such o:ffer
and copy of the proposed sale agreement ('Proposed Sale A2reement'') to exercise its option to purchase
and accept any such proposed sale tenns. Tenant shall exercise such option of first refusal by delivery of
notice to Landlord accepting such offer. If Tenant exercises its option, Landlord and Tenant shall enter
into a commercially reasonable sale agreement ("Sale Agreement") upon the econom ic tenns of the
Proposed Sale Agreement; provided, however, irrespective of the terms of the Proposed Sale Agreemcent,
the Sale Agreement shall provide that (a) Landlord shaJI deliver to Tenant a current commitment (with the
policy prem iurn to be at Tenant's cost) for an owners title insurance policy issued by a title company
acceptable to Tenant committing to insure Tenant in the amount of the purchase price and showing titk: to
be good and marketable fee simp le, free and clear of aJI liens, reservations, easements encumbrances,
restrictions of record and encroachments, except suclt matters as encumber the Premises as of the datt~ of
this Lease, (b) transfer of title by Landlord to Tenant shaJJ be effected by special warranty deed conveying
such title, (c) Landlord shall satisfy and remove from title at closing any and all moneta.ry enc umbran1::es,
including any mortgage or trust deed, and (d) Tenant shall bo.vc no obligations for payment of any broker.age
fee in connection with the purchase and if any such payment is due it shall be paid by Landlord.
Notwithstanding Tenant's failure to exercise such light of first refusal on a s ingle occasion, such right of
first refusal shall be a continuing right throughout the balance of the Term and Landlord shall be obligated
to submit any future offeJS to Tenant If Tenant declines to exercise this right offirst refusal, it shall, up on
request, provide a waiver letter to Landlord waiving its right to ptLrchase as to the transaction presented-.
10.

Insurance.

(a)
Tenant -wi ll, after its improvement;!, a 1t: 1.:v11:stru1;Le<l, keep :sudt impruvcmtmts insurud
against l oss or damage by fire, windstorm, eaithqua.lu: and simiJar hazards.

(b)
BegioniJ1g on the Effective Date, Tenant, at its sole cost and expense shall keep or cause
to be kept for the mutual benefit of Tenant and Landlord, Commercial General Liability Insurance (1986
ISO Form or its equivalent) with a combined single limit, each Occurrence and General Aggregate-per
location of at least
which policy shall insure against liability of
Tenant, arising out of an in connection with Tenant' s use of the Premises, and which shall insure the
indemnity provisions contained in this Lease.
(c)
Touai1L's insurance policies required by tll is Lease shall: (i) be issued by insurance
compru1ies licensed to do business in Kentuck")' with a general policyholder's ratings of at least A- anid a
financial rating of at least VI in the most current B ert's lns urance Reports available on the Commencement
Date; (ii) name Landlord as additional insured as its interest may appear; (iii) provide that the insurance not
be canceled, non-renewed or coverage materially reduced unless thirty (30) days advance notice is given to
Landlord; (iv) be non-assessable primary policies, and non-contributing with any insurance that Landlord
may cany; (v) provide that any loss shall be payable notwithstanding any negligence of Landlord or Tenant
which might result in a forfeiture of such insurance or the amount of proceeds payable; and (vi) have no
deductible exceeding
unless approved in writing by Landlord.

11.

Taxes.

(a)
Tenant shall pay when due aU ad valorem taxes and assessments of any kind or nature
which may be imposed upon the Land or Premises during the Term by applicable governmental entities,
including, without limitation, all improvements made to the Land by Tenant or upon any other property
installed in or brought onto the Premises by Tenant; provided, however, that ifthe Premises are a part of a
larger tax parcel owned by Landlord, (i) such taxes shall be equitably apportioned as to Landlord and Tenant
based on the land value and the im provements located on the Premises and on the remainder of the tax
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parcel, and (ii) if Land lord fails to pay ta.'<es apportioned to LaadJord prior to delinquency, Tenant shall
have the right to pay such taxes and, in addition to any other remedy available at law or in equity, to deduct
all costs thereof from rent due or coming due under the Lease.
(b)
[n the event that Tenant's use of the Premises for the Intended Use causes an increase in
taxes on any other property owned by Landlord, any such increased taxes for such other property shall be
paid solely by Landlord. Furthem1ore, in the event that the Premises are a part of a larger tax parcel owned
by Landlord and ad valorem taxes on such tax parcel increase as a result of Tenant's use of the Premises
for the Intended Use, the increased taxes resulting from such change of use shall be equitably apportioned
as to Landlord and Tenant in a pro-rata manner such that Tenant is responsible only for such costs as they
relate to the Premises.
(c)
Additionally, in the event that Tenant's use of the Premises for the Intended Use causes the
Premises to lose its property tax classification as agricultural land, and the loss ofsuch classification triggers
the required payment of "rollback taxes" imposed due to the change in use, then Tenant shall reimburse
Landlord for the amount of such rollback taxes, together with any related interest or penalties (other than
interest or penalties imposed for late payment of such taxes by Land lord). However, in the event that
Tenant's use of the Premises for the Intended Use triggers the obligation to pay rollback taxes, penalties,
or interest on any other property owned by Landlord (including, if applicable, the remainder of the tax
parcel of which the Premises are a part), any such rollback taxes, penalties, or interest for such other
property shall be paid solely by Landlord. In the event that the Premises are a part of a larger tax parcel
owned by Landlord and rollback taxes become payable on the entire tax parcel as a result of Tenant's use
of the Prem ises for the Intended Use, the rollback taxes, together with any related interest or penalties shall
be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that Tenant is responsible
only for such costs as they relate to the Premises.
12.
Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Tenn, and if in Tenant's sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may tenninate this Lease by written notice to Landlord.
The proceeds of any casualty insurance policy maintained by Tenant shal I be payable to Tenant.

13.

Condemnation .

(a)
In the event that the whole of the Premises shall be taken under tbe exercise of the power
of eminent domain or by agreement with any condemnor in. lieu of such taking, or such portion thereof that,
in Tenant's judgment, the remainder of the Premises is not suitable for Tenant' s purposes (herein called a
"Total Taking"), then this Lease shall terminate as of the earlier of the date when title thereto vests in the
condemnor or the date when possession thereof shall be delivered to the condemnor.
(b)
In the event that a portion or portions of the Premises shall be taken under the exercise of
the power of eminent domain or by agreement with any condernnor in lieu of such taking, and such taking
does not constitute a Total Taking (herein calJed a "Partial Taking"), then this Lease, only as to the portion
or portions so taken, shall terminate as of the date possession thereof s bal I be delivered to the condemnor,
but otherw~ise th is Lease shall remain in full force and effect. In the case of a Partial Taking, the rent payable
under this Lease after possession of the portion so taken shall be equitably reduced based on the acreage so
taken and Tenant's loss of use of the remainder of the Premises. In the event of any Partial Taking, the
condemnation award given to either Landlord or Tenant shall be paid first to Tenant to restore the
improvements on the Premises to a complete operational unit.
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(c)
In the event that Landlord and Tenant are unable to obtain separate awards with respect to
their respective interests in the Premises, then, the single award shall be fairly and equitably apportioned
between Landlord and Tenant. The portion of the award to be received by Landlord shall be based upon
the taking of or injury to the fee simple estate in the Land, but not the improvements thereon. The portion
of the award to be received by Tenant shall be based upon the taking and reduction ofTe11ant's leasehold
estate created by this Lease, the taking of any improvements constructed or placed by Tenant on the Land,
loss or interruption ofTenant's business and the cost ofany restoration or repair necessitated by such taking
or condemnation. Notwithstanding the foregoing, however, in the event Tenant exercises its right to
terminate tbis Lease under this Section, then Tenant shall fust receive all condemnation proceeds until
Tenant has received an amount equal to the apprajsed value of the improvements made to the Land by
Tenant prior to the taking. Tenant shall have the right to participate, at its own expense, in any such
condemnation proceedings and to negotiate on behalf of itself and Landlord in such proceedings, and
Landlord agrees to cooperate with Tenant and to execute such documentation as may be reasonably
necessary to allow Tenant to participate in such condemnation proceedings. Neither Landlord nor Tenant
shall enter voluntarily into any binding agreement ot settlement related to a Total Taking or a Partial Taking
without the prior consent of the other party, which consent sball not be unreasonably withheld, conditioned
or delayed.
14.
Maintenance and Repairs. Tenant shall be responsible for the repair and maintenance of
the entire Premises, including any portion of the Premises located outside of the proposed fenced area.
15.
Default. In the event of the failure of either party to comply with any term, covenant or
condition of this Lease for a period of thirty (30) days after the defaulting party' s receipt of written notice
from the other party of such fai lure (provided, however, if such failure cannot reasonably be cured within
SltCh thirty (30) day period, the defaulting party shall not be in default hereunder if it commences to cure
within such thirty (30) day period and prosecutes the cure to completion in good faith and with due
diligence), then the defaulting party shall be deemed in default hereunder and the other party may, at its
option, pursue any and all remedies available to such party at law or in equ ity. In the event of a default
hereunder, the non-defaulting party will take commercially reasonable measures to mitigate its damages.
16.
Binding Effect: Assignment and Subletting. This Lease shall be b inding upon and inure to
the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may assign
this Lease, or sublet the Premises, or any part thereof, without Landlord's prior consent. Tenant shaJI notify
Landlord within a reasonable time after such an assignment or subletting.

IfTenant assigns its interest in this Lease to a party that expressly assumes in writing all obligations
of Tenant under this Lease arising after the effective date of the assignment, Tenant shall be released or
discharged from all of its covenants and obligations under th is Lease, except such obi igations as shall have
accrued prior to the effective date of any such assignment or transfer; and Landlord agrees to look solely to
Tenant' s assignee for performance of such obligations.
17.
lndemnifications. Except to the extent caused by Landlord, Tenant agrees to indemnify
and hold Landlord hann less from any and all damages or claims which Landlord may be compelled to pay
on account of injuries to person or property on the Premises where the aforesaid injuries are caused by
Tenant, its agents, servants or employees, or by Tenant's default under this Lease. Except to the extent
caused by Tenant, Landlord agrees to indemnify and hold Tenant harmless from any and all damages or
claims whlch Tenant may be compelled to pay on account of injuries to person or property on the Premises
or Landlord's other property where the aforesaid injuries are caused by Landlord, its agents, servants or
employees, or by Landlord's default under this Lease.
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18.
Quiet Enjoyment. Landlord covenants and warrants thatas long as Tenant is not in default
under the tenns and conditions of this Lease (beyond any appJicablenotice and cure periods), it will defond
the right of possession to the Premises in Tenant against aJl parties whomsoever for the entire term herc~of,
arid that Tenant shall have peaceable and quiet possession of the Premises during tbe Term without
hindrance or molestation.
19.
Waiver. TJ1e waiver by any party of any breach of any covenant or agreement herein
contained sha11 not be deemed to be a waiver of any subsequent breach of the same or any other covernant
or agreement herein contained.

20. -

Possession After Termination. lfTenant shall fail to vacate and surrender the possession

of the Premises at the tennination of this Lease, Landlord shall be en1itled to recover from Tenant rent in
an amount equal to one hundred twenty-five percent (125%) of the amount of rent payable hereunder for
the period, prorated on a daily basis, from the termination of this Lease until the date the -Premises are
vacated and surrendered.
21.
Notices. All notices, elections, demands, requests, payments and other communications
b.ereuuder sb.a]l be in w1;ting, signed by the paity making the same and shall be sent by certified or registe:red
United States mail, postage prepaid, or by n ational ovemight courier service which provides tracking :and
acknowledgement of receipts, addressed to:
To Landlord:

Richard and Jennifer Bennett
256 Wesley St.
Jamestown, KY 42629

To Tepant:

Carson Harkrader
Carolina Solar Energy III, LLC
400 W. Main Street, Suite 503
Durham, NC 27701

Office: (919) 682-6822
Email: cbarkrade1@carolinas0Jarenergy.com

or at such other address as may hereafter be designated in writJng by either party hereto. The time and date
on which mail is postmarked shall be the time and date on which such communication is deemed to have
been given.
22.
Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not: be
recorded. However, at Tenant's request after the full execution of th.is Lease, Landlord and Tenant slhall
execute and record (to be recorded at Tenant's expense) a memorandum of tb.is Lease, specifying tbe
Effective Date, the Expiration Date, the Renewal Terms granted herein, the Mineral Restrictions, and such
other provisions hereof as the partie.s may mutually agree to incorpotate therein, which memorandum of
lease shall be in form sufficient to publish notice and protect the validity of this Lease and Tenant's rights
hereunder. The memorandum of lease shall be recorded in the Public Registry in the County in which the
Land is located.

23.
Goveming Law. This Lease shall be consttued and enforced in accordance with the laws
of the Commonwealth ofKentucky.
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24.
Invalidity of Particular Provisions. ff any tenn or provision of this Lease shall to any extent
be invalid or unenforceable, the remainder of this Lease shal I not be affected thereby and each other term
and provision of this Lease shall be valid and enforced to the fuJlest extent permitted by law.
25.
Non-Disturbance Agreement. No later than the Rent Commencement Date, Landlord shal I
provide to Tenant an agreement, in form and substance acceptable to Tenant, from any and all current
beneficiaries of mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof,
whereby such beneficiaries and lienholders agree not to disturb Tenant's rights under this Lease.
26.
Landlord's Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows: (i) Landlord is the owner of the Land and Premises in fee sjmple with
full right and authority to execute this Lease and to lease the Premises to Tenant in accordance with the
terms hereof without the consent or joinder of any other party; (ii) to the best of Land lord's knowledge,
the Premises are free from environmental contamination of any sort and comply with any and all applicable
laws, rules, regulations and recorded documents; (iii) Landlord has not received any notice of
condemnation.. zoning change or legal noncompliance relating to the Premises; (iv) RESERVED; (v)
Landlord will not institute or consent to any rezoning of the Premises during the Tenn without the prior
written consent of Tenant; (vi) Landlord shall not further encumber the title to the Premises during the
Term; (vii) Landlord shall not cause or permit any property owned or controlled by Landlord in the vicinity
of the Premises, or any uses or improvements thereon, to impair Tenant's use of the Premises (for example,
and without limiting the generality of the foregoing, Landlord shall not cause or permit any cell towers,
water towers, billboards, silos or any other structures to be placed or constructed thereon that may obstruct
the sunlight that otherwise would reach the Premises, or that may cast shade or shadows upon the Premises
or any portion thereof); (viii) the Premjses are free from any recorded or, to the best of Landlord'
knowledge, unrecorded use or occupancy restrictions, declarations of restrictive covenants, or other
restrictions that would affect the Intended Use; (ix) Landlord has not and, to the best of Landlord's
knowledge, Landlord's tenants or predecessors in title have not used, manufactured, stored or released
hazardous substances on, in or under the Premise; (x) there are no service or maintenance contracts affecting
the Premises; (xi) there are no delinquent or outstanding assessments, liens or other impositions Levied or
assessed against the Premises or the larger property of which the Premises are a part; (xii) except for this
Lease, there are no leases, options to purchase, license agreements or other third party rights to use or
possess the Premises, w11ether written or oral, recorded or unrecorded; (xiii) Landlord is not in the hands of
a receiver nor is an application for such a receiver pending; (xiv) Landlord bas made no assignment for tbe
benefit of creditors, nor filed, or had filed against it, any petition in bankruptcy; and (xv) within five (5)
days after the full executiol1 of this Lease, Landlord shall provide copies of the following to Tenant: any
notices of any statute or code violation pertaining to the Premises; all "Phase l" and other environmental
assessment reports for the Premises in Landlord's possession or control; Landlord's most recent survey and
title insurance policy relating to the Premises; any governmental permits for the Premises and any other
documentation in Landlord's possession relating to the Premises.
27.
Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entWed to any commission or finder's fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including witl1out limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation alleged
to be owing on account of such party's discussions, negotiations and/or dealings with any real estate broker
or agent.
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28.

Easements.

(a)
Landlord. agrees to provide a suitable easement to Tenant to provide permanent access from
the public road to tbis site at no additional cost to Tenant along with the right for Tenant to in) prove sud1
driveway or easement to such a condition that the anticipated construction can occur in a manner suitable
to Tenant

(b)
Tenant is hereby authorized to grant such easements across, w1der and over the Premises
(and/or across any adjacent property owned by Landlord} as are reasonably necessary for rights of way,
:ingress and egress for the Intended Use, and for the installation, construction, maintenance, repair and
replacement of utility lines servjng the Premises, including without limitation any such easements required
to connect the Premises to a receiver of electric power generated at the Premises. Landlord covenants and
agrees that Landlord shall, upon the request of Teuant, join in. tbe execution of any such easement.
(c)
Landlord agrees to execute a shade easement with Tenant at no incremental cost to Tenant,
with tern1 equal to the Term, to limit the height of buildings, trees and other structures which cast shade, in
adjacent property owned by Landlord in the area surrounding the south, east and west ofthe Premises.

29.
Access. Tepant, and Tenant's agents, guests, subtenants and designees shall have access
to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord sbal.I, without a
Tenant representative, enter upon any portion of the Premises except as specifically permitted hereunder.
30.
Confidentiality. Landlord acknowledges that Landlord may become privy to confidential
information of Tenant, in adrution to information regarding the terms of this Lease. Landlord therefore
agrees to take all steps to ensure that any information with regard to Tenant, Tenant's proposed use of the
Land and improvements thereon and/or to this transaction, shall remain confidential and shall not be
disclosed or revealed to outside sources by Landlord or by its employees, officers, agents, counsel.
accountants or representatives except when reasonably necessary. The provisions of this paragraph shall
survive termination of this Lease.
31.
Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant's lender (jf applicable) and any proposed
purchaser of the Premises ( if appli.cablc), in a vommercially r easonable form (subject to reasonable

modification by any applicable purchaser or Tenant's Lender) to Tenant's lender or to any proposed
purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default therern1der, and such
other reasonable terms requested by Tenant, lender or purchaser. In the event Landlord fails to respond
within such fifteen ( 15) business day period, the~ i.11 addition to such failure constituting an event of default,
all matters set forth .i n the estoppel certificate shall be deemed to be true, accurate and complete.
32.
Leasehold Mortgages. Tenant and every successor and assign of Tenant is hereby given
the right by Landlord, without Landlord' s prior written consent, to mortgage its interest in this Lease and
assign its interest in this Lease as collateral security for such mortgage upon the condition that all tights
acquired under such mortgage shall be subject to each and all of the covenants, conditions and restrictions
set forth in this Lease, and to al I rights and interest ofLandlord herein, none of which covenants, conditions
or restrictions is or shall be waived by Landlord by reason of the rights given Tenant to mortgage its interest
in this Lease, except as expressly provided in this Section.

Tf Tenant and/or Tenant's successors and assjgns shall mortgage all or part of its interest in this
Lease and i. f Tenant or the holder of such mo11gage shall send to Landlord a true copy thereof together with
written notice specifying the name and address of the mortgagee and tl1e pertinent recording data with
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respect to such mortgage, Landlord agrees that so long as the leasehold mortgage remains unsatisfied of
record or until written notice of satisfaction is given by the holder to Landlord, the following provisions
shall appJy:
(a)
Mortgage Consent. There shall be no cancellation, summder or modification of this Lease
by joint action of Landlord and Tenant without the prior written consent of the leasehold mortgagee.

(b)
Notices to Mortgagee. Landlord shaJl, upon serving Tenant with any notice of default,
simultaneously serve a copy of such notice upon the holder of the leasehold mortgage. The leasehold
mortgagee shall have the same period, after service of such notice upon it, to remedy or cause to be remedied
the defaults complained of, and Landlord shall accept such Jeasebold mortgagee's acts if they had been
performed by Tenant.
(c)
Insurance. Landlord agrees that the.name ofthe leasehold mortgagee may be added to the
"Loss Payable Endorsement'' of any and all insurance policies req_uired to be carried by Tenant nuder this
Lease on tbe condition that the insurance proceeds be applied in the manner specified in this Lease and that
the leasehold mortgage or collateral document so provide.
(d)
New Lease. Landlord agrees that in the event oftenninatio.n of this Lease by reason of any
default by Tenant, that Landlord will enter into a new lease for the Premises with the leasehold mortgagee
or its nominee for the remainder of the Lease Tenn effective as oftbe date of such tennination, at the rent
and other charges, and upon the terms, provisions, covenants and agreement contained in this Lease, subject
only to the rights, if any, of the parties then in possession of any part of the Premises, provided:

(i)
The mortgagee or its nominee shall make written request upon Landlord for the
new lease with in fifteen ( 15) days after the date of tennination and the written request shal I be accompanied
by any then due payment of rent and other charges under this Lease; and the mortgagee or nominee shall
execute and deliver the new lease within fifteen (15) days after Landlord has delivered it.
(ii)
The mortgagee or its nominee shall pay to Landlord, at the time of execution and
delivery of the new lease, any and all suins wl1ich would then be due pursuant to this Lease but for such
tennination and, in addition thereto, any reasonable expenses, including reasOJlable attorney' s fees, which
Landlord shall have incurred by reason of such default, including the costs of negotiation, approval and
recording the new lease.
(iii)
The mortgagee or its nominee shall perform and observe all covenants in this Lease
to be petfonned by Tenant and shall further remedy any other conditions which Tenant was obligated to
perform under the terms of this Lease.
(iv)
Landlord shall not warrant possession of the Premises to Tenant or tbe leasehold
mortgagee under the new lease.
(v)

The new lease shall be expressly made subject to the rights, if any, of Tenant under

this Lease-.
(vi)
The tenant under the new lease shall have fhe same right, title and interest in and
to the Premises as Tenant has under this Lease.
(e)
Confirming Documentation. Landlord shall, upon request, execute, acknowledge and
deliver to each leasehold mortgagee an agreement prepared at the sole cost and expense of Tenant, in f01m
satisfactory to the leasehold mortgagee and to Landlord, between Landlord, Tenant and the leasehold
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mortgagee confirming the provisions of this Section. Any additionar reasonable costs incurred by Landlord
in connection with the agreement, including reasonable attorneys ' fees, shall be paid by Tenant or the
leasehold mo1tgagee.

The tenn "mortgage;" as used in th.is Section, shall include deeds of tmst and/or whatever security
instruments are used in the Conun onwealth of Kentucky from time to time, as we] I as finru1cing statements,
security agreements and other documentation required pursuant to the Uniform Commercial Code.
33.
Nature and Extent of Agreement. This instrument contains tbe complete agreement of the
parties regarding the tenns and conditions of the Jease of the Premises, and there are no oral or written
conditions, terms, understandings or other agreements pertaining thereto wbicb have not been incorporated
herein. This instrutnent creates only the relationship of landlord and tenant between the parties as to the
Premises; and nothing in this Lease shal.I in any way be construed to impose upon either party any
obligations or restrictions not expressly set forth in this Lease.
34.
Counterparts. This Lease may be executed in any number of counterparts, each of which
shall be deemed an original once executed and delivered.

[REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]

Confidential Information

12

fSEPARATE SIGNATURE PAGE TO GROUND LEASE AGREEMENTJ
IN WITNESS WHEREOF, the parties hereto have duly exiecuted this Lease under seal as ofthe day
and year first above written.

LANDLORD:

By:

(SEAL)

Name: Richard L. Ren nett

By:

~\)."-fb•rvv-p~ALJ

Name: Jennifer Bennett

TENANT:
CAROLINA SOLAR ENERGY Ill, LLC
By:

~-1\

_ _ _~_6ft-__,_
_ _ _ _ _ _ _(SEAL)

Name: Carson 1Harkrader
Its;
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Manager

EXHIBIT A
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DRAWN BY
TC

CU ENT

DESCRIPTION

Carolina Solar Energy

Richard Bennett

Exhibit A

400 W Main St
Durham, NC 27701
Suite 503

