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This Land Lease and Solar Easement ("Lease") is made on A� r J-, I
20_1_ 9 (the 

; 
''Effective Date") b/ and between J� M. Steinwachs 

A-ti 9: e.- fl., f<, .ff-e.,,(I tvtl..dt S • JJ':: ("Lessor') and Geronimo Solar 
(Insert nam; of spouse, if any, and marital statifs)� h IA$ b<l.o'-.9 � KJ� f-<.. 

Energy, LLC, a Minnesota limited liability company, and its successors and assigns ("Lessee').

REOTALS 

A. Lessor owns that certain real property located in Henderson County and Webster
County, Kentucky and legally described on the attached Exhibit A (the ''Property").

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the "Premises") to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to
Lessee, and Lessee is willing to lease and obtain certain easement rights in the Premises from 
Lessor, all as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
10 years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and fi.nther agree as follows: 

Section 1.1 General 
ARTICLE I. Premises

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the "Site Plan'), for the purpose of development and use ofa solar facility, including but not
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities
related to the production of solar energy including constructing, installing, using, maintaining,
operating, replacing, relocating and removing solar panels, overhead and underground electrical
transmission and communications lines, electric transformers, energy storage facilities,
teleconmmnicatiorn equipment, power generation fucilities to be operated in conjunction with
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solar panel installations, including roads, and solar energy measurement equipment, fencing, and 
related .facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article V l .  Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy puiposes" means 
converting solar energy into electrical energy, and collecting and t ransmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation, 

maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the 
proposed locations of Solar Facilities before making its final decisions as to locations of Solar 

Facilities on the Premises; provided, however, that Lessee shall make all such final siting decisions 
in Lessee's sole discretion. Lessee has the right to relocate existing Solar Facilities upon the 

Premises during the term of this Lease. 

(c) Lessor hereby grants to Lessee, for the Term (as defined below), casements over,
under, upon and across and on the Property (1) for ingress to and egress from Solar Facilities 
(whether located on the Premises, on adjacent property or elsewhere) by means ofroads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement"). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shall inure to the benefit 
ofand be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them 

(d) Lessor shall retain the right to use the portion of the Property not included within
the Premises. 

(e) Notwithstanding any provision to the contrary, Lessee reserves the right to reduce
the size of the Premises, at any time during the Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as described herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion. Upon Lessee's 

exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as llX)dified by the amended Site Plan, if any. 

Section 1.2 Solar Easement 

(a) Solar Easement. Lessor hereby grants and conveys to Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the ''Solar 
Easement') throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360°) from any point where any solar panel is or may be located
at any time from time to time (each such point referred to as a "Site") and fur a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180°) or such greater number or
numbers of degrees as rrny be necessary to extend from each point on and along a line drawn along 

2 
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the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any

contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead''), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"Improvement") located on the Property outsrle of the Existing Homestead. Lessor may not 
place or plant any Improvement on the Property after the date of this Lease which may, in Lessee's 
sole judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may rephce any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is rmre detrimental to the Prope11y than 
the Original Structure or Improvement. If at any time dw-ing the duration of th.is Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 

Lessee fur approva� and approval or denial of such request shall be in Lessee's sole discretion. 

Section 2.1 Tenn 
ARTICLE IT. Lease Tenn 

Development Period; Construction Period; Extended Tenn; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). Initially, the Term shall be fur the Development Period. The ''Development Period" 

commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection with the Project ("Construction Date''); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date"), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period'') is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but a 
:failure to record such notice shall not aflect the validity of this Lease. 

(c) The Term shall automatically be extended for the Extended Term (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries ofelectrical energy to the local utility grid ("Commercial 
Operntiun Datt!"); or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Term ("Extended Term Notice Date''), 
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provided that the commencement of the Extended Term occurs prio r  to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Term Notice Date, un less terminated 
ear lier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not a.fleet the validity of this Lease. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall terminate this Lease: 

(a) The expiration of this Lease as set forth in Section 2.1; or

(b) The written agreement ofboth parties to terminate this Lease; or

(c) An uncwed material breach of this Lease by either party and the election of the
non-defaul ting party to terminate the Lease pwsuant to Article VIII; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 

(e) A condemnation ofall or a portion of the Premises and the election of the Lessee to
terminate the Lease pursuant to Article VII; or 

(f) Pwsuant to applicable law.

Section 2.3 Part of a Larger Project 

The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Sec tion 1.2, 

4 
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and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which are 
specifically designed to be interrelated and integrated in operation and use for the full life of the 

Project. 

ARTICLE ill. Payments and Taxes 

Section 3.1 Development Period Rent 

Section 3.3 Taxes, Assessments and Utilities 

5 
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Lessor acknowledges and agrees that it shall not be permitted to sever the payrrents under 
the Lea<;e, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder (or the proportionate share 
thereof) shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 

6 
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Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or fi.rrnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities ( collect ively, "Legal 

Requirements'). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federa� state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 
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Each party (the ''Indemnifying Party'') agrees to defend, indemnify and hold harmless the 
other party and the other party's officers, directors, efil)loyees, representatives, mortgagees and 

agents (collectively the "Indemnified Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of (i) any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or in tentional act or omission on the part of the 
Indemnifying Party. This indemnification shall rot apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or in tentional act or omission on the part of the 
Indenmified Party. This indemnification shaU survive the termination of this Lease. 

Section 4.8 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 

the reasonable development of essential services on the Property, including any electric 
transmission and distribution lines and associated facilities, telecommunications facilities, and 

rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, pro�tly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no furm or other tenancies 

affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof. Any farm or other tenancies entered into after the date hereof shaU be subject 

and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

9 



#2020-00242 
LEASE'o1 

Page 10 of 22 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 

interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations ofany Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in default of this Lease beyond any applicable cure period (or if no 
cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 

enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 

Premises and any grant ofrights Lessor makes to any other person shall be only as permitted under 

this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any of Lessee's rights or activities 
pursuant to this Lease, and Lessor shall not interfere or allow interference with the direct sunlight 
over the Premises or otherwise engage in activities or allow any activities which might impede or 

decrease the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the 
Premises may impact the view on the Property, and will cause or emit electromagnetic and 
frequency interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar 
Facilitie s constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

IO 
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Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar Facilities as set 
forth in the Site Plan Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

Section 5.7 Hazardous Materials 

Lessor shall not use, store, dispose ofor release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in 
its normal business operations and is in full compliance with all applicable laws. Lessor represents 

to Lessee that Lessor has no knowledge of any condition on the Premises that is in violation of 
such laws, statutes or ordinances, and that it will indemnify and hold Lessee harmless from and 
against any claims related to any pre-existing conditions a:frecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessorofthe identity and notice address for any Lender.
Lessor and Lessee agree that, once all or  any part of Lessee's interests in the Lease are mortgaged 
or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
consent of the Lender. 

(c) Lender Right to C ure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event ofDefauk by Lessee and any forfeiture ofany of Lessee's rights under this Lease 
as if done by Lessee itself 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defauhs under any of its obligations and Lessor is required to give Lessee notice of the de.fault 

Lessor shall also be required to give Lender notice ofthe default. If Lessor becomes entitled to 
terminate this Lease due to an uncured defuult by Lessee, Lessor will not terminate this Lease 
unless it has first given written notice of the uncured defuult and ofits intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 

II 
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the default to prevent termination ofthis Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the defuult, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 
of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. The 
time within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or ilyunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition 

(e) Recognition of Lender as Successor. The acquisition of all or any part of
Lessee's interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or defuult of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor urnfor this Lt:ase upun Lt:ri<ler's cure of any existing Lessee 
defaults and asslllllption of the obligations of Lessee under this Lease prospectively. 

(f) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease
for the Premises which (i) shall be effective as of the date of the rejection or termination of this
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions,
conditions and limitations as are con tained in this Lease (except for any obligation s or
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination).
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (0 pay Lessor
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would
have been due under this Lease but for the rejection or termination from the date of the rejection or
termination to the date of the new lease am (iii) agree in writing to perform or cause to be
performed all of the other covenants and agreements to be performed by Lessee under this Lease to
the extent Lessee railed to perform them prior to the execution and delivery of the new lease.

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or 
similar rights (however denominated) to one or more third parties; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any affiliate of Lessee's this 
Lease, or any right or interest in this Lease, or any or all right or interest of Lessee in the Premises 
or in any or all of the Solar Facilities that Lessee or any other party may now or he reafter install on 
the Premises provided that (D any such assignment, t ransfer or conveyance shall not be for a period 
beyond the Term of this Lease; (ii) the assignee or transferee shall be subject to all of the 
obligations, covenants and conditions applicabe to the Lessee; and (iii) Lessee shall not be 
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relieved from liability for any of its obligations under this Lease by virtue of the assignment or 
conveyance unless Lessee assigns or conveys all of its interests under the Lease to the assignee or 
transferee, in which event Lessee shall have no continuing liability. Upon any assignment or 
transfer of any or all of Lessee's interests hereunder, Lessee shall provide notice of such 
assignment or transfer to Lessor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default herewxler. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
rights created by the easements granted herein. Such easements and other rights granted Lessee by 
Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land. The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, perrnittees, licensees, lessees, employees �nd agent s. The Lease and the easements and 
related rights granted herein shall inure to the benefit of Lessee and its· successors, assigns, 
pennittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7.1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condernnor on account of a taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs ofrernoving or relocating any of the Solar Facilities or the loss ofany such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
in any condemnation proceedings to this extent. No termination of this Lease under Section 7.1 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

13 
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Each of the following shall constitute a ''Event of Default" that shall permit the 
non-deraulting party to terminate this Lease or pursue other remedies available at law or equity, 
subject to the term5 and conditions of Article VI. 

(i) any failure by Lessee to pay any undisputed amounts due under Article III if the
failure to pay continues fur thirty (30) days after written notice from Lessor;

(ii) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefuulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect ctrre as long as
the defuulting party is making diligent efforts to cure during that time, but not more
than ninety (90) days.

Section 8.2 Surrender 

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve (12) months after the date the Lease expires or is terminated as required pursuant to Section 
4.3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, whic h obligation shall survive the expiration or earlier termination 
hereof 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any ofits obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages wouJd be difficult to calculate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek 
specific enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate 
remedy at law, and that an order of specific perfonnance may be granted in favor of Lessee. 

ARTICLE IX. Miscellaneous 
Section 9.1 Notice 

Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the re spective parties as follows (or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusaL if personally delivered, upon the date of actual 
delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fuurth business day after deposit in the U.S. mail if sent by certified mail: 
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To Lessor: 

To Lessee: 

With a copy to: 

James M.Steinwachs 

Geronimo Solar Energy, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P .A 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Yarano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 
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The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall no t be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking fur, or act on behalf ot; or to act or be an agent or representative o:t; or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provision of this Lease is 
intended to nor shall it in any way inure to the benefit ofany third party so as to constitute any such 
person a third party beneficiary under this Lease, or of any one or more of the terms of this Lease, 
or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or staterrents, and that no understandings, representatives or statements, verbal or 
written, have been made which rrodify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of
Kentucky. If the parties are unable to resolve amicably any dispute arising out ofor in connection 
with this Lease, they agree that such dispute shall be resolved in a federal court located in 

Kentucky. 
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(b) Notwithstanding anything to the contrary in this Lease, neither party shall be
entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 
conseq uentiai incidentaL and punitive or exemplary damages, however arising, whether in 
contract, in tort, or otherwise, under or with respect to any action taken in connection with this 
Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND 
INTENnONALLY WAIVES THE RIGHT TO A TRIAL B Y  JURY IN RESPECT OF ANY 
LITIGATION B ASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 

EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF 
ANY PARTY HERETO. EACH OF THE PARTIES TO TJ-IlS LEASE WAIVES ANY RIGHT 
TO CONSOLIDATE ANY ACTION IN W}llCH A JURY TRIAL HAS BEEN WAIVED WITH 

ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN 
WAIVED. THIS PROVISION IS A MATERIALINDUCEMENT TO EACH OF THE PARTIES 
FOR ENTERING INTO TI-ITS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without :further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
pwposes and intent of this Lease and to fulfill the ob ligations of the respective parties. If at any 
time during the Term, Lessee deem; it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, and 
Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good fuith 
to grant an easement to a utility over the Premises if needed in connection with the transmission of 
electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of thfa Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any fuilure to perform an obligation of this Lease to the extent such performance is 

16 



#2020-00242 
LEASE 01 

Page 17 of 22 

prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which. by exercise of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Ma,jeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms of or payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit it5 use by others for their benefit or to the detriment of the othe r party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the information 
of the co nfidentiality of the information The provisions of this Section 9.8 shall survive the 
termination or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the nature of that held by 
Lessee under this Lease becotres inelig ible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may a:rrend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Severability 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited by 
law. If any provision hereofor the application thereof to any person or circumstance shall to any
extent be invalid or unenforceable, the remaining provisions hereof, or the application of such
provision to persons or circumstances other than those as to which it is invalid or unenforceable,
shall not be affected thereby.

Section 9.11 Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute in recordable form and Lessee shall have the right to 
record a memorandum of this Lt:ast: in a form provided by Lessee. Lessor hereby consents to the 
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recordation ofthe interest ofan assignee in the Premises. Upon the termination of the Lease, at the 
request of Lessor, Lessee agrees to provide a recordable acknowledgement of such termination to 
Lessor. 

Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf o( or to act or be an agent or representative o( or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

Notwithstanding anything to the contrary in this Least: or t:l:st:where, any obligation under 
this Lease for Lessee to pay Lessor any amount will be completely and unconditionally satisfied by 
payment of such amount by Lessee to the party named for Lessor in Section 9.1 at the address for 
such party given in Section 9.1, or such other' single address designated by not less than thirty (30) 
days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's election 
such payment may be by joint check or checks payable to the Lessor parties known to Lessee. The 
parties comprising Lessor shall be solely responsible to notify Lessee in writing of any change in 
ownership of the Property or any portion thereof Each of the parties comprising Lessor hereby 
irrevocably directs and authorizes Lessee to make all payments payable to Lessor under this Lease 
and to provide all notices to Lessor under this Lease directly to the party named in Section 9.1 as 
agent fur all parties comprising Lessor, or to such other single person that all parties comprising 
Lessor shall direct by written notice to Lessee. The parties comprising Lessor shall be solely 
responsible for distributing their respective shares of such payments between themselves. The 
parties co mp rising Lessor shall reso Ive any dispute they might have between the rnse l ves under this 
Lease or any other agree�nt regarding any amount paid or payable to Lessor under thjs Lease or 
the performance ofany obligation owed to Lessor under this Lease and shall not join Lessee in any 
such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Lessee under this Lease in any way; provided, this will not limit the rights of Lessor 
under this Lease to enforce the obligations of Lessee under this Lease and so long as all parties 
comprising Lessor agree on pursuing such right or remedy and so notify Lessee in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Effective Date. 

The remainder ofthis page is intentionally blank. 
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LESSEE 

Geronimo 

LESSEE SIGl\ATURE PAGE 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 
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The foregoing instrument was acknowledged before me this 2 7 day of 

:::AM.i:;tJ-.<S:+-- , 20Jj_, by Jeff Ringblom, the Chief Financial Officer of
Geronimo Solar Energ y, LLC, a Mumesota li mited liability company, on behalf of the limited 
liabilit y  company. 

e BRIANA MEGHAN $CHNAltl.i 
Notar-y Public 

St•t• of MinnHOJ� 
My Commission EJ&o11•s 

· January31.2020 

Notary Public 

1 
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LESSOR SIGNATIJRE PAGE 

STATE OF KENTUCKY ) 
COUNlYOF �(L j ss. 
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'O day of ih.!01 '6,Qdr~ by The foregoing instrument 
James M. Steinwachs 

--\::,'d,/-V\-------"'"'\-+-+-l\:c:b-1..Y'-'"-"'-\JbHl-'o------- ----t-i----



Tax Parcel No.: 72-11 

EXHIBIT A 

DESCRIPTION OF PROPERTY 

A certain tract of lancl located approldmately two 
(2) miles South of labards. ltentucky. 1n Webster 
County• leu�uck.y. ad having a beainniaa point
ill the center of the Knoblic:k Road at a comer
to W. C. "ran; theoce with the canter of tba
1Cnobl1ck load, 6 21• 31' ti. 158,94 f4iec. s 12° J.5'.
22� if. 710.57 fe�c. S 2• 17' 07n E. 754.40 feat aJMJ 
S 4" U' 20" II. 2811,34 feet to a cot11er to trace
llo� l of the Georgia Zleman Estate 'Pans; thence with
:rract No, 1. I e;• 581 w. 2616.87 feet to the East line 
of the. C. B. Wise Estate Fam; thence with Vise Fat"III, 
fl s• 57' JO" B. 1016.36 fe.et to the South lhia of
Clifton 'Pranc:1.s Pua; tb.enee. wit.b Fraacis Fani, S 86"
211 08'' I. 987. 83 feet to a cot11er to Francis; thence
with Franch and Tapp, N s• 12 • 13'' I!, 1035,0l feet 
to a. corner to Tapp; tlleace with l'app I S 83� 06 1 21 •
B. 16S1. 28 feet to the point of begicming and coata11lbig
93. 33 acreo. You are fut titer referred to a. plat of
reco,:d f.n Deed Book 162., page 617, of the Webster County
OouTt Clerk's Office, and Deed Book 273, � 694, of
the Hen�erson COUJ1.tJ Clerk's Office.

LESS: A certain ti-act of lan4 located approldmataly cw.o 
milita aouth of Kobards, laat:uek.y • in Vebstet altd .Denderson County, 
�ntuct, and being ,aore a�cifically dacdbd a1 follonr. 

lle&innill1. at a spike 1n the caater of boblick loail apprmd111SU17 
730.3 fetst &outh of tho Hendaraon-�ter «:ounty line mid comer 
to J11111ee luanley1 tbance witb llcmnley JI 87 ° '8' 00" V. 698.96 
feat to an irOD pin comer to Jau A. Zieun; thence with Zleaaa 
N 2• 14' 17" B. 823. 76 feet to an iroa pin: II &9• 00 1 03 '' £, 
344. 27 feet to 1111 irOII pin. K a· 21' 1;'1 E. 1H,D5 feet to 611
iron pf.a and S 82° 3l' 54•• s. 282,56 feet to a 111pike lu die center
of Knohlick Road; thence with Xaoblkk Rood aa foll.ovzu B o• 22'
Dl" 6, 84,44 lt4!tj S 2° 53 1 2711 E. 618,48 feetj S 1° 38' 39" E.
100,45 feoc; s 3• 24' 49u 

w. ,4,90 f••t ands 7• 5S 1 57• w. 114,ll 
feet co tba point of beginning; c:Dllt:aiaing 14.520 .aCTes 111d oe.ing
eubjecl: to all legal easC!DWltli and ·r:r.pta of waye.

Being the same property cenv•yad to JatlB A.- Zte1111n and 
Ja,., iii. Z1� bf dee4 dated June 101 1974. !ro■ J..,,,.•· A •. 
Ziaau and hls w1fe, Malitina Zlea11111, James W, Zie90 end 
hil wife, Vonda Lee Zi�11SD, and'Jana H'ae Nunnley, and her 
husband, JH1es ti. tltmnley; and recordecl in Deed Book 273, page 
692 in the Henderson County ·court Clerk's Office, and i.n 
Deed look IJa.4, page '21J, in th Webster Couacy Court Clerk'• 
Office. The said Ja111es A. Zieman has sabaequeatl:, divorced his wife, 
Martica Z1emaaJ a11d Jamee w. Zieman has ,ub&equently divorced hie 
wife, VOl1da Lee Zieman, and is presently married to Sarah E, 
ZlBINII, 

The parcel contains 78.81 acres. 
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EXHIBlT A-1 

James M Steinwachs SR 
Tu Parc;.el No. 72· 11 

Henderson County, ke/'ltucky 

Lepol oesail)lionb) asde,cribed In ExhlbllA 

Lease area contains approxlmately 66.63 Acres. 
� Entjre parcel area contains approximately 78.81 Acres. 

37 .646S to, -87.558302 

r-' 
) 

•Alt dtstances are approxfmate 

161l 

SITE PLAN 

ii 
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LAND LEASE AND SOLAR EASEMENT 
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This Land Lease and Solar Easement ("Lease") is made on M C.A..5 r 30...,.

20_11 (the "Effective Date") by and between James M. Steinwachs aka James M. Steinwachs, Sr.J 
G,,i\ d b.1 s W if� , t\ � d c.. 'R.. S:\-e ,owe,�� 

(Insert name of spouse, if any, and marital status) 

("Lessor") and Geronimo Solar Energy, LLC, a Minnesota limited liability company, and its 
successors and assigns ("Lessee").

RECITALS 

A. Lessor owns that certain real property located in Henderson County, Kentucky and
legally described on the attached Exhibit A (the "Property").

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the "Premises") to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to Lessee,
and Lessee is willing to lease and obtain certain easement rights in the Premises from Lessor, all 
as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
JO years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and further agree as follows: 

Section 1.1 General 
ARTICLE I. Premises 

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the "Site Plan"), for the purpose of development and use of a solar facility, including but not
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities
related to the production of solar energy including constructing, installing, using, maintaining,
operating, replacing, relocating and removing solar panels, overhead and underground electrical
transmission and conununicatium; lines, electric transformers, energy storage facilities,
telecommunications equipment, power generation facilities to be operated in conjunction with

1 
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solar panel installations, including roads, and solar energy measurement equipment, fencing, and 
related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation,
maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the proposed 
locations of Solar Facilities before making its final decisions as to locations of Solar Facilities on 
the Premises; provided, however, that Lessee shall make all such final siting decisions in Lessee's 
sole discretion. Lessee has the right to relocate existing Solar Facilities upon the Premises during 
the term of this Lease. 

(c) Lessor ht:n:by grants to Lessee, for the Term (as defined below), easements over,
under, upon and across and on the Property (1) for ingress to and egress from Solar Facilities 
(whether located on the Premises, on adjacent property or elsewhere) by means of roads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement"). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them. 

( d) Lessor shall retain the right to use the portion of the Property not included within
the Premises. 

(e) Notwithstanding any provision to the contrary, Lessee reserves the right to reduce
the size of the Premises, at any time during the Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as descrihed herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion. Upon Lessee's 
exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any. 

Section 1.2 Solar Easement 

(a) Solar Easement. Lessor hereby grants and conveys to Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar 
Easement") throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360°) from any point where any solar panel is or may be located 
at any time from time to time ( each such point referred to as a "Site") and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180°) or such greater number or 
numbers of degrees as may be necessary to extend from each point on and along a line drawn along 
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the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"Improvement") located on the Property outside of the Existing Homestead. Lessor may not place 
or plant any Improvement on the Property after the date of this Lease which may, in Lessee's sole 
judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any struchu-e or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
wilh uirecl sunlight tu any Sular Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approval, and approval or denial of such request shall be in Lessee's sole discretion. 

Section 2.1 Term 
ARTICLE II. Lease Term 

Development Period; Construction Period; Extended Term; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). Initially, the Term shall be for the Development Period. The "Development Period" 
commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection with the Project ("Construction Date"); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date"), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but 
a failure to record such notice shall not affect the validity of this Lease. 

(c) The Term shall automatically be extended for the Extended Term (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries of electrical energy to the local utility grid ("Commercial 
Operation Date") ; or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Tenn ("Extended Term Notice Date"), 
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provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Term Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall terminate this Lease: 

( a) The expiration of this Lease as set forth in Section 2.1; or

(b) The written agreement of both parties to terminate this Lease; or

(c) An uncured material hreach of this T.ea5e by either party and the election of the
non-defaulting party to terminate the Lease pursuant to Article VIII; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor ( as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 

( e) A condemnation of all or a portion of the Premises and the election of the Lessee
to terminate the Lease pursuant to Article VII; or 

(f) Pursuant to applicable law.

Section 2.3 Part of a Larger Project

The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Section 1.2, 

4 



#2020-00242 
LEASE 02 

Page 5 of 24 

and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which 
are specifically designed to be interrelated and integrated in operation and use for the full life of 
the Project. 

ARTICLE III. Payments and Taxes 

Section 3.1 Development Period Rent 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal Term 

Section 3.3 Taxes, Assessments and Utilities 
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Section 3.4 Severance of Lease Payments 
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Lessor acknowledges and agrees that it shall not be permitted to sever the payments under 
the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder ( or the proportionate share 
thereof} shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 
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ARTICLE IV. Lessee's Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 
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Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or furnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
tu pruvi<le for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 
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Section 4.4 Insurance 
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Section 4.5 Hold Harmless. 
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Each party (the "Indemnifying Party") agrees to defend, indemnify and hold hannless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents (collectively the "Indemnified Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of (i) any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses 
and liabilities to the extent caused by any negligent or intentional act or omission on the part of 
the Indemnified Party. This indemnification shaU survive the tem1ination of this Lease. 

Section 4.6 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential services on the Property, including any electric 
transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere v.ith the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no farm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof. Any farm or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
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signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
Lessor's fee title to the Property to the extent necessary to eliminate any actual or {.X)tential 
interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in default of this Lease beyond any applicable cure period ( or if 
no cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 
enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
Premises and any grant of rights Lessor makes to any other person shall be only as pennitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any of Lessee's rights or activities pursuant 
lu lhis Lease, and Lessor shall not interfere or allow interference with the direct sunlight over the 
Premises or otherwise engage in activities or allow any activities which might impede or decrease 
the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
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energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the Premises 
may impact the view on the Property, and will cause or emit electromagnetic and frequency 
interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar Facilities 
constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar Facilities as set 
forth in the Site Plan. Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

Section 5.7 Hazardous Materials 

Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required 
in its normal business operations and is in full compliance with all applicable laws. Lessor 
represents to Lessee that Lessor has no knowledge of any condition on the Premises that is in 
violation of such laws, statutes or ordinances, and that it will indemnify and hold Lessee harmless 
from and against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessorofthe identity and notice address for any Lender.
Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are mortgaged 
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or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
consent of the Lender. 

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event of Default by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself. 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defaults under any of its obligations and Lessor is required to give Lessee notice of the default 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
unless it has first given written notice of the uncured default and of its intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
the default to prevent termination of this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 
of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. The 
time within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or injunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition. 

( e) Recognition of Lender as Successor. The acquisition of all or any part of Lessee's
interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor t;Onslilule an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(f) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
( 60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease
for the Premises which (i) shall be effective as of the date of the rejection or termination of this
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions,
conditions and limitations as are contained in this Lease (except for any obligations or
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination).
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would
have been due under this Lease but for the rejection or termination from the date of the rejection
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or termination to the date of the new lease and (iii) agree in writing to perform or cause to be 
performed all of the other covenants and agreements to be performed by Lessee under this Lease 
to the extent Lessee failed to perform them prior to the execution and delivery of the new lease. 

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or similar 
rights (however denominated) to one or more third parties; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Lessee's this Lease, or any 
right or interest in this Lease, or any or all right or interest of Lessee in the Premises or in any or 
all of the Solar Facilities that Lessee or any other party may now or hereafter install on the Premises 
provided that (i) any such assignment, transfer or conveyance shall not be for a period beyond the 
Term of this Lease; (ii) the assignee or transferee shall be subject to alt of the obligations, 
covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be relieved from 
liability for any of its u bligalium; under this Lease by virtue of the assignment or conveyance unless 
Lessee assigns or conveys all of its interests under the Lease to the assignee or transferee, in which 
event Lessee shall have no continuing liability. Upon any assignment or transfer of any or all of 
Lessee's interests hereunder, Lessee shall provide notice of such assignment or transfer to Lessor, 
together with contact information for the assignee or t):"ansferee (including name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
rights created by the easements granted herein. Such easements and other rights granted Lessee 
hy T ,essor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land. The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
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related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
permittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7.1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
in any condemnation proceedings to this extent. No termination of this Lease under Section 7.1 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE VIII. Default/Termination 

Section 8.1 Events of Default 

Each of the following shall constitute a "Event of Default" that shall permit the non
defaulting party to terminate this Lease or pursue other remedies available at law or equity, subject 
to the terms and conditions of Article VI. 

(i) any failure by Lessee to pay any undisputed amounts due under Article III if the
failure to pay continues for thirty (30) days after written notice from Lessor;

(ii) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefaulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect cure as long as
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the defaulting party is making diligent efforts to cure during that time, but not more 
than ninety (90) days. 

Section 8.2 Surrender 

Upon the tennination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve ( 12) months after the date the Lease expires or is terminated as required pursuant to Section 
4 .3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, which obligation shall survive the expiration or earlier termination 
hereof. 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any of its obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be diffi1;ult to 1;akulate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek specific 
enforcement ofthis Lease. In that event, Lessor agrees that Lessee has no adequate remedy at law, 
and that an order of specific performance may be granted in favor of Lessee. 

Section 9.1 Notice 
ARTICLE IX. Miscellaneous 

Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows ( or at such other address as either party may designate 
upon ·written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date of actual 
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delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor: 

To Lessee: 

With a copy to: 

Geronimo Solar Energy, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Y arano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provision of this Lease 
is intended to nor shall it in any way inure to the benefit of any third party so as to constitute any 

_ such person a third party beneficiary under this Lease, or of any one or more of the terms of this 
T ,ea..;;e, or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the tenns of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of
Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connection 
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with this Lease, they agree that such dispute shall be resolved in a federal court located in 

Kentucky. 

(b) Notwithstanding anything to the contrary in this Lease, neither party shall be

entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 

consequential, incidental, and punitive or exemplary damages, however arising, whether in 

contract, in tort, or otherwise, under or with respect to any action taken in connection ·with this 
Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND

INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 

EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 

OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY 
PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WAIVES ANY RJGHT TO 

CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 

THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 
ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, 
and Lessor shall execute and enter into the new lease with Lessee or its designee. Tn the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission 
of electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of this Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
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shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any failure to perform an obligation of this Lease to the extent such performance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which, by exercise of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Majeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms of or payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit its use by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the information 
of the confidentiality of the information. The provisions of this Section 9 .8 shall survive the 
termination or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the nature of that held by 
Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may amend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Severability 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited 
by law. If any provision hereof or the application thereof to any person or circumstance shall to 
any extent be invalid or unenforceable, the remaining provisions hereof, or the application of such 
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provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 

Section 9.11 Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original. 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute in recordable form and Lessee shall have the right to record 
a memorandum of this Lease in a form provided by Lessee. Lessor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the termination of the Lease, at 
the request of Lessor, Lessee agrees to provide a recordable acknowledgement of such termination 
to Lessor. 

Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

�otwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lease for Lessee to pay Lessor any amount will be completely and unconditionally satisfied 
by payment of such amount by Lessee to the party named for Lessor in Section 9 .1 at the address 
for such party given in Section 9.1, or such other single address designated by not less than thirty 
(30) days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's
election such payment may be by joint check or checks payable to the Lessor parties known to
Lessee. The parties comprising Lessor shall be solely responsible to notify Lessee in writing of
any change in ownership of the Property or any portion thereof. Each of the parties comprising
Lessor hereby irrevocably directs and authorizes Lessee to make all payments payable to Lessor
under this Lease and to provide all notices to Lessor under this Lease directly to the party named

in Section 9.1 as agent for all parties comprising Lessor, or to such other single person that all
parties comprising Lessor shall direct by written notice to Lessee. The parties comprising Lessor
shall be solely. responsible for distributing their respective shares of such payments between
themselves. The parties comprising Lessor shall resolve any dispute they might have between
themselves under this Lease or any other agreement regarding any amount paid or payable to
Lessor tmder this Lease or the performance of any obligation owed to Lessor under this Lease and
shall not join Lessee in any such dispute or interfere with, delay, limit or otherwise adversely affect
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any of the rights or remedies of Lessee under this Lease in any way; provided, this will not limit 
the rights of Lessor under this Lease to enforce the oh ligations of Lessee under this Lease and so 
long as all parties comprising Lessor agree on pursuing such right or remedy and so notify Lessee 
in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Effective Date. 

The remainder of this page is intentionally blank. 
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LESSEE 
Geronimo Solar Energy, LLC 

By�__-' 
J� �inandal Officer 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 
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The foregoing instrument was acknowledged before me this 30
7

" day of 
f\::� kLS -r , 20 tl_, by Jeff Ringblom, the Chief Financial Officer of

Geronimo Sol Energy, LLC, a Minneapolis limited liability company, on behalf of the limited 
liability company. 

-

BRIANA MEGHAN SCHNAIBLE 
Notary Public 

State of Minnesota 
My Commission Expires 

January 31, 2020 

Notary Public ,rrr~~ I - - I 

' 
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STATE OF KENTUCKY 

COUNTY OF �t:,( 

LESSOR SIGNATURE PAGE 

) 
) ss. 
) 

(Insert name of spouse, if any, and marital status) 

�¼M,'1.� 
(Signature of person taking acknowledgment) 

(Title or Rank): �1b[i C
(Serial number, if any): = (o 
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Being a portion of the same property conveyed from Billy Joe Steinwachs, and wife, Elizabeth 
K. Steinwachs to James M. Steinwachs by Deed dated February 23, 1979 and recorded on March
19, 1979 at Deed Book 331/Page Number 423 in the office of the Recorder of Deeds for
Henderson County, Kentucky.

AND 

Tax Parcel No.: 72-1 

Being a portion of the same property conveyed from Willis B. Blue, Jr. and wife, Marlene W. 
Blue, to James M. Steinwachs by Deed dated December 18, 1997 and recorded on January 7, 
1998 at Deed Book 473/Page Number 506 in the office of the Recorder of Deeds for Henderson 
County, Kentucky. 

The parcels contain 169.8 acres. 



EXHIBIT A-1 

SITE PLAN 

James M Steinwachs 

Tax Parcel No. 71-44& 72-1 

Henderson County, Kentucky 

legal de:scriptfoo(s) as describEd tn Exhibit A 
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Entire parcel att>a contains approximately 16!1.8 Acres. 
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LAND LEASE AND SOLAR EASEMENT 

This Land Lease and Solar Easement ("Lease") is made on + '?-7 
2019 (the "Effective Date") by and between Betty P. Knight, a single erson ("Lessor") and 
Geronimo Solar Energy, LLC, a Minnesota limited liability company, and its successors and 
assigns ("Lessee"). 

RECITALS 

A. Lessor owns that certain real property located in Henderson County, Kentucky and 
legally descnbed on the attached Exhibit A (the ''Property"). 

B. Lessee is desirous of developing a solar energy project on the Premises (the 
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the ''Premises') to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to 
Lessee, and Lessee is willing to lease and obtain certain easement rights in the Premises from 
Lessor, all as more fully described below 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
10 years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and :further agree as follows: 

AR TI CLE I. Premises 
Section 1.1 General 

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and 
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the ''Site Plan"), for the purpose of development and use ofa solar :facility, including but not 
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities 
related to the production of solar energy including constructing, installing, using, maintaining, 
operating, replacing, relocating and removing solar panels, overhead and underground electrical 
transmission and communications lines, electric transformers, energy storage facilities, 
telecommunications equipment, power generation facilities to be operated in conjunction with 
solar panel installations, including roads, and solar energy measurement equipment, fencing, and 
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related facilities and eqmpment (hereinafter "Solar Facilities''). Such So1ar Facilities shall be 
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for so1ar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation, 
maintenance, replacement, and removal of So1ar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the 
proposed locations of So1ar Facilities before making its final decisions as to locations of Solar 
Facilities on the Premises; provided, however, that Lessee shall make all such final siting decisions 
in Lessee's sole discretion. Lessee has the right to relocate existing So1ar Facilities upon the 
Premises during the term of this Lease. 

(c) Lessor hereby grants to Lessee, for the Term (as defined below), easements over, 
under, upon and across and on the Property (1) for ingress to and egress from Solar Facilities 
(whether located on the Premises, on adjacent property or e1sewhere) by means ofroads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement"). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them 

(d) Lessor shall retain the right to use the portion of the Property not included within 
the Premises. 

(e) Notwithstanding any provision to the contrary, Lessee reserves the right to reduce 
the size of the Premises, at any time during the Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as described herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion. Upon Lessee's 
exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any 

Section 1.2 Solar Easement 

(a) Solar Easement. Lessor hereby grants and conveys to Lessee an exclusive 
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar 
Easement'') throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360°) from any point where any solar panel is or may be located 
at any time from time to time (each such point referred to as a "Site") and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surfuce of the Property, that is, one hundred eighty degrees (180°) or such greater number or 
numbers of degrees as may be necessary to extend fromeachpointon and along a line drawn along 

2 
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the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any 
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
'1mprovement") located on the Property outside of the Existing Homestead. Lessor may not 
place or plant any Improvement on the Property after the date of this Lease which may, in Lessee's 
sole judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the siz.e and dimensions 
in any direction as the Original Structure or Improvement (the ''New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. Ifat any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approvai and approval or denial of such request shall be in Lessee's sole discretion. 

ARTICLE II. Lease Tenn 
Section 2.1 Tenn 

Development Period; Construction Period; Extended Tenn; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the 
"Term"). Initially, the Term shall be for the Development Period. The ''Development Period" 
commences on the Effective Date and expires on the :fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defmed 
below, upon the earlier of (i) the date when construction of Solar Facilities commences m 
connection with the Project ("Construction Date'); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date'), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but a 
failure to record such notice shall not affect the validity of this Lease. 

(c) The Term shall automatically be extended for the Extended Term (as defmed 
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries ofelectrical energy to the local utility grid ("Commercial 
Operation Date") ; or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Term ("Extended Term Notice Date"), 

3 
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provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Term Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall tenninate this Lease: 

(a) The expiration of this Lease as set forth in Section 2.1; or 

(b) The written agreement of both parties to tenninate this Lease; or 

(c) An uncured material breach of this Lease by either party and the election of the 
non-defaulting party to tenninate the Lease pursuant to Article VIII; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of 
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 

(e) A condemnation ofall or a portion of the Premises and the election of the Lessee to 
tenninate the Lease pursuant to Article VII; or 

(f) Pursuant to applicable law. 

Section 2.3 Part of a Larger Project 

The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Section 1.2, 
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and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which are 
specifically designed to be interrelated and integrated in operation and use for the full life of the 
Project. 

ARTICLE III. Payments and Taxes 

Section 3.1 Development Period Rent 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal 
Tenn 

Section 3.3 Taxes, Assessments and Utilities 

5 
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Section 3.4 Severance of Lease Payments 

Lessor acknowledges and agrees that it shall not be permitted to sever the payments under the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, legal representative, successor or assign, the payments hereunder (or the proportionate share 
thereof) shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 

6 
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ARTICLE IV. Lessee's Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 

Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or furnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Pennits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities ( collectively, "Legal 
Requirements'). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federaL state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of.pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 

8 
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Section 4.4 Insurance 

Section 4.7 Hold Harmless. 

9 
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Eachparty(the ''Indemnifying Party'') agrees to defend, indemnify and hold harmless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents (collectively the "Indemnified Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of (i) any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission onthe part of the 
Indemnified Party. This indemnification shall survive the termination ofthis Lease. 

Section 4.8 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential services on the Property, including any electric 
transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no farm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof Any farm or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 

10 
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Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 
interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations ofany Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in defauh of this Lease beyond any applicable cure period (or ifno 
cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 
enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
Premises and any grant ofrights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any of Lessee's rights or activities 
pursuant to this Lease, and Lessor shall not interfere or allow interference with the direct sunlight 
over the Premises or otherwise engage in activities or allow any activities which might impede or 
decrease the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the 
Premises may impact the view on the Property, and will cause or emit electromagnetic and 
frequency interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar 
Facilities constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar Facilities as set 
forth in the Site Plan Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

11 
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Section 5. 7 Ha7.ardous Materials 

Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any federaL state or local Jaw, statute or ordinance, except in such quantities as may be required in 
its normal business operations and is in full compliance with all applicable laws. Lessor represents 
to Lessee that Lessor has no knowledge of any condition on the Premises that is in violation of 
such laws, statutes or ordinances, and that it will indemnify and hold Lessee harmless from and 
against any c1aims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage 
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessor of the identity and notice address for any Lender. 
Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are mortgaged 
or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
consent of the Lender. 

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have 
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event ofDefauh by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or 
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defauhs under any of its obligations and Lessor is required to give Lessee notice of the default 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
unless it has first given written notice of the uncured default and ofits intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
the default to prevent termination of this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 

12 
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of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. The 
time within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or irtjunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition 

(e) Recognition of Lender as Successor. The acquisition of all or any part of 
Lessee's interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(f) New Lease. If this Lease is rejected by a trustee or a debtor- in-possession in any 
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such 
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions, 
conditions and limitations as are contained in this Lease (except for any obligations or 
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination). 
Prior to the execution and delivery ofany such new lease Lessee, or Lender, shall (i) pay Lessor 
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would 
have been due under this Lease but for the rejection or termination from the date of the rejection or 
termination to the date of the new lease and (iii) agree in writing to perform or cause to be 
performedallofthe other covenants and agreements to be performed by Lessee underthis Lease to 
the extent Lessee failed to perform them prior to the execution and delivery of the new lease. 

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or 
similar rights (however denominated) to one or more third parties; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any affiliate of Lessee's this 
Lease, or any right or interest in this Lease, or any or all right or interest ofLessee in the Premises 
or in any or all of the Solar Facilities that Lessee or any other party may now or hereafter install on 
the Premises provided that (i) any such assignment, transfer or conveyance shall not be for a period 
beyond the Term of this Lease; (ii) the assignee or transferee shall be subject to all of the 
obligations, covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be 
relieved from liability for any of its obligations under this Lease by virtue of the assignment or 
conveyance unless Lessee assigns or conveys all of its interests under the Lease to the assignee or 
transferee, in which event Lessee shall have no continuing liability. Upon any assignment or 
transfer of any or all of Lessee's interests hereunder, Lessee shall provide notice of such 
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assignment or transfer to Lessor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a defauh hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in 
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
rights created by the easements granted herein. Such easements and other rights granted Lessee by 
Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land The burdens of the easements and 
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
pennittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7.1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs ofremoving or relocating any of the Solar Facilities or the loss ofany such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
in any condemnation proceedings to this extent. No termination of this Lease under Section 7.1 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE VIII. Defaultffennination 

Section 8.1 Events of Default 
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Each of the following shall constitute a "Event of Default" that shall permit the 
non-defaulting party to terminate this Lease or pursue other remedies available at law or equity, 
subject to the terms and conditions of Article VI. 

(i) any failure by Lessee to pay any undisputed amounts due under Article III if the 
failure to pay continues for thirty (30) days after written notice from Lessor; 

(ii) any other breach of this Lease by either party which continues for thirty (30) days 
after written notice of default from the nondefaulting party or, if the cure will take 
longer than thirty (30) days, the length of time necessary to effect cure as long as 
the defaulting party is making diligent efforts to cure during that time, but not more 
than ninety (90) days. 

Section 8.2 Surrender 

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve (12) months after the date the Lease expires or is terminated as required pursuant to Section 
4.3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, which obligation shall survive the expiration or earlier termination 
hereof 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any ofits obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be difficult to calculate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek 
specific enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate 
remedy at law, and that an order of specific performance may be granted in favor of Lessee. 

ARTICLE IX. Miscellaneous 
Section 9.1 Notice 

Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows (or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusaL if personally delivered, upon the date of actual 
delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor Be 
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To Lessee 

With a copy to: 

P: ------------

Geronimo Solar Energy, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Yarano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligationor liability or anytrust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf o( or to act or be an agent or representative o( or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provisionofthis Lease is 
intended to nor shall it in any way inure to the benefit ofanythird party so as to constitute any such 
person a third party beneficiary under this Lease, or ofany one or more of the terms of this Lease, 
or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of 
Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connect10n 
with this Lease, they agree that such dispute shall be resolved in a federal court located in 
Kentucky. 

(b) Notwithstanding anything to the contrary in this Lease, neither party shall be 
entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 
consequentiai incidentai and punitive or exemplary damages, however arising, whether in 
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contract, in tort, or otherwise, under or with respect to any action taken in connection with this 
Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND 
INTENTIONALLY WAIVES 1HE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF 
ANY PARTY HERETO. EACH OF THE PARTIES TO TIDS LEASE WAIVES ANY RIGHT 
TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN 
WAIVED. THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES 
FOR ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. I~ at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, and 
Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission of 
electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of this Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any failure to perform an obligation of this Lease to the extent such performance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which, by exercise of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Majeure event. 
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Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms ofor payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit its use by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the information 
of the confidentiality of the information. The provisions of this Section 9.8 shall survive the 
tennination or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the nature of that held by 
Lessee under this Lease beco.rres ineligible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may a.trend this Lease or replace it with a different 
mstrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive 

Section 9.10 Severability 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited by 
law. If any provision hereof or the application thereof to any person or crrcurnstance shall to any 
extent be invalid or unenforceable, the remaining provisions hereof, or the application of such 
provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 

Section 9.11 Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original. 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute m recordable form and Lessee shall have the right to 
record a memorandum of this Lease in a form provided by Lessee. Lessor hereby consents to the 
recordationofthe interestofan assignee in the Premises. Upon the termination of the Lease, at the 
request of Lessor, Lessee agrees to provide a recordable acknowledgement of such termination to 
Lessor 
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Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf 04 or to act or be an agent or representative 04 or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

Notwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lease for Lessee to pay Lessor any amount will be co mp lete ly and unconditionally satisfied by 
payment of such amount by Lessee to the party named for Lessor in Section 9.1 at the address for 
such party given in Section 9.1, or such other single address designated by not less than thirty (30) 
days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's election 
such payment may be by joint check or checks payable to the Lessor parties known to Lessee. The 
parties comprising Lessor shall be solely responsible to notify Lessee in writing of any change in 
ownership of the Property or any portion thereof Each of the parties comprising Lessor hereby 
irrevocably directs and authorizes Lessee to make all payments payable to Lessor under this Lease 
and to provide all notices to Lessor under this Lease directly to the party named in Section 9.1 as 
agent for all parties comprising Lessor, or to such other single person that all parties comprising 
Lessor shall direct by written notice to Lessee. The parties comprising Lessor shall be solely 
responsible for distributing their respective shares of such payments between themselves. The 
parties comprising Lessor shall resolve any dispute they might have between themselves under this 
Lease or any other agreement regarding any amount paid or payable to Lessor under this Lease or 
the performance of any obligation owed to Lessor under this Lease and shall not join Lessee in any 
such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Lessee under this Lease in any way; provided, this will not limit the rights of Lessor 
under this Lease to enforce the obligations of Lessee under this Lease and so long as all parties 
comprising Lessor agree on pursuing such right or remedy and so notify Lessee in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Effective Date. 

The remainder of this page is intentionally blank. 
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LESSEE SIGNATURE PAGE 

LESSEE 
Geronimo Solar Energy, LLC 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this '2 7 day of 
U\:~ VLS T°"" , 20 19, by Jeff Ringblom, the Chief Financial Officer of 

Geronimo So~ nergy, LLC, a Minnesota limited liability company, on behalf of the limited 
liability company. 

a BRIANA MEGHAN SCHNAIBLE 
~i' · ·• ~ Notary Public (I , .H State of Minnesota 
~ · ·.11 My Commission Expires 

•. • January31,.2020 

~u 
Notary Public 
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LESSOR SIGNATURE PAGE 

l 

STATE OF KENTIJCKY ) 
, ,, I /I ) ss. 

COUNTYOF~ ) 

fore~~g. instrument was acknowledged before me this ~ day of 
--------"--itl--"""'~~--vt?a/:-""-"""-'_,'------' 2019, by Betty P Knight, a single person. 

The 
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Tax Parcel No.: 72-22 

EXHIBIT A 

DESCRIPTION OF PROPERTY 

Th• fo1 lowlng tr ct of land aft ate f o th ,, of Hend r on, 
State of ~entucky• ■bout one and o half 11111ea 1outh of Robards 
St tfon and ts lot lo. 2 own f n t .he dtvt•fon of the l•nds 
of SMIUe1 w. Eakfn1 and la NUn•d aa follows, hgtnning at ha 
... 11 black fn thl Un of the dDwer on the st de of the 

He ro1c1. thence with the 1f of the _ ..est 117 poles 
to , 1t1ke corner ·to t · ••f d cloNW d tn felfx Ea fn 11 e 
thence with hfs lt _ S 86-1/2 pole• to • bl•ck oak in w.. Hunt r 
Un th S IS•l/4 E 117-1/2 po u ta a I bl o.k po1t 
oak corner to lot No. ) t _ - alt •f• of th pu 1h: rnd lea Ing 
to tlln...-aon. ly. thence orth 88-1/2 poles to the 9h1nfng and 
contatntng Sfxty ■er• (64). 

fns th I real pr rt1 OClbve)'ed ta Narr ton by John L. 
Dorsey, Truat • a,, deed •t Nay 2~ • 188S, of record in 

d look 10 at PIii• 263, Hen aon Countr Court Clerk•• 0ff1 ce. 
BJ h wl11, du1, probat in 1933 and of record fn VIII look G 
•t .P• 252, lef d C1.-k 11 Office, said 141.rJ Denton ' ed satd 
r t properti to Clara D. Roy&ter, Char1otte Schroth, Guy Denton, 
lrvfn D•ton, Rex " ·• ton, Nu D ton• , .. rt Hert Denton • 
. Said Bert Hart Denton died lnt•t•te on Aprl1 s. 1,52, l•v1 
aurvfvtn1 ht■ u Ma widow •ncl a 1, hair• at IAW., hi• widow, 
V,1•• Dlnton, •_IDn., lert hinton.-Jr •• and• claughter. Petti 
Daton SteeN, See Affldavlt of D cent of Bert llllrt Dentoa of 
racorcl fn D look ZIJ at ,. .. i!"Z-. ••tct Clerk 11 Offtce. 
S•fd Pattf _ ton t df intestate 11a-.t-al!IM" 7• 19$5• 
l _ vi MlrvfYl ■t .h• •• her husb•d and Oftl't hlfr at I•, 
Mr lblll • J•u E d St ..... • dlughter, P•ttf 
C..111 It .... 1(11U1f Patti C-11• SteeN F•fM•>• S.. Affidavit 
o_f n ... _'"-•' __ ••tt_ '-• lllnton Steue __ · -of recorct·tn Deed_loak 213 at ,-. '1."?; •14 Clerk'• Ifft••• · 

Being the aama _P~P•rty canve"'9 to Curdela A. Pu_ Uum. by_ deed from Rlaherd Alen Lieb_ o 
and Chanda Glvn Uebo, huabarid and wife, dated Meroh 27. 1997, of racard In Deed Boole 
488J page 433", In 111e Hendenon Cou~ Clerk•a Offlaa. Cardella A. PuUum died taltate a 
reslaent of Hender■an Countv~ Ka_~. on May 21, 2011. BY order of the Hendaraon 
Dlltrlot Court her Wil w• admttted to~ on June 22. 20f7, In Cua No. 17-P-197, 
and tlled of racard In the aflnaald cterli•• Office In WII look 47, INlfl• 484., with llettY P .. 
Knlaht, the deced•nt•• dau_g1 htM' .. •~led Eucutrix of 11141 Elltate al Cardella A. Pulinn. 
Unclar Item 3 of the eforeNRI WII, llfflY P .. Knight wa davlaed the eubjllCJt property. 

The parcel contains 64.10 acres more or less. 
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"All distances are approximate 

EXHIBIT A-1 

SITE PLAN 

8!ttJKnighf 
faX~N(,. 12,.12 

~Cmny •. ~ 

wseke-1~~~
fntlt.parcd•~~·M.1bs. 
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This Land Le:se and Solar Easement ("Lease") is made on () v+-o·b f Lf M 
20Jq/(the "Effective Date") by and between James A. Clary II and Mary I. Clary, husband and 
wife ("Lessor") and Geronimo Solar Energy, LLC, a Minnesota limited liability company, and its 
successors and assigns ("Lessee").

RECITALS 

A. Lessor owns that certain real property located in Henderson County, Kentucky and
legally described on the attached Exhibit A (the "Property").

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the "Premises") to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to
Lessee, and Lessee is willing to lease and obtain certain easement rights in the Premises from 
Lessor, all as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
10 years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and further agree as follows: 

Section 1.1 General 
ARTICLE I. Premises

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the "Site Plan"), for the purpose of development and use of a solar facility, including but not
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities
related to the production of solar energy including constructing, installing, using, maintaining,
operating, replacing, relocating and removing solar panels, overhead and underground electrical
transmission and communications lines, electric transformers, energy storage facilities,
telecommunications equipment, power generation facilities to be operated in conjunction with
solar panel installations, including roads, and solar energy measurement equipment, fencing, and
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related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b)Lessee shall use the Premises only for the construction, installation, operation,
maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the 
proposed locations of Solar Facilities before making its final decisions as to locations of Solar 
Facilities on the Premises; provided, however, that Lessee shall make all such final siting decisions 
in Lessee's sole discretion. Lessee has the right to relocate existing Solar Facilities upon the 
Premises during the term of this Lease. 

(c)Lessor hereby grants to Lessee, for the Term (as defined below), easements over,
under, upon and across and on the Property (1) for ingress to and egress from Solar Facilities 
(whether located on the Premises, on adjacent property or elsewhere) by means of roads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement''). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them. 

( d)Lessor shall retain the right to use the portion of the Property not included within
the Premises. 

(e)Notwithstanding any provision to the contrary, Lessee reserves the right to reduce
the size of the Premises, at any time during the Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as described herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion. Upon Lessee's 
exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any. 

Section 1.2 Solar Easement 

(a)Solar Easement. Lessor hereby grants and conveys to Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar 
Easement") throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360

°
) from any point where any solar panel is or may be located 

at any time from time to time ( each such point referred to as a "Site") and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180

°
) or such greater number or 

numbers of degrees as may be necessary to extend from each point on and along a line drawn along 

2 

., 
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the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"Improvement") located on the Property outside of the Existing Homestead. Lessor may not 
place or plant any Improvement on the Property after the date of this Lease which may, in Lessee's 
sole judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approval, and approval or denial of such request shall be in Lessee's sole discretion. 

Section 2.1 Term 
ARTICLE II. Lease Term 

Development Period; Construction Period; Extended Term; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). Initially, the Term shall be for the Development Period. The "Development Period" 
commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection with the Project ("Construction Date"); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date"), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but a 
failure to record such notice shall not affect the validity of this Lease. 

(c) The Tenn shall automatically be extended for the Extended Term (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries of electrical energy to the local utility grid ("Commercial 
Operation Date"); or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Ex:tended Term ("Extended Term Notice Date"), 

3 



#2020-00242 
LEASE 04 

Page 4 of 22 

provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Tenn of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Term Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall terminate this Lease: 

(a) The expiration of this Lease as set forth in Section 2.1; or

(b) The written agreement of both parties to terminate this Lease; or

( c) An uncured material breach of this Lease by either party and the election of the
non-defaulting party to terminate the Lease pursuant to Article VIII; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 

( e) A condemnation of all or a portion of the Premises and the election of the Lessee to
terminate the Lease pursuant to Article VII; or 

(f) Pursuant to applicable law.

Section 2.3 Part of a Larger Project 

The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Section 1.2, 
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and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which are 
specifically designed to be interrelated and integrated in operation and use for the full life of the 
Project. 

ARTICLE III. Payments and Taxes 

Section 3.1 Development Period Rent 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal 
Term 

Section 3.3 Taxes, Assessments and Utilities 
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Lessor acknowledges and agrees that it shall not be permitted to sever the payments under 
the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder ( or the proportionate share 
thereof) shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 
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ARTICLE IV. Lessee's Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 
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Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or furnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 
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Section 4. 7 Hold Harmless. 
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Each party (the "Indemnifying Party") agrees to defend, indemnify and hold harmless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents (collectively the "Indemnified Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of(i)any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the termination of this Lease. 

Section 4.8 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential services on the Property, including any electric 
transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no farm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof. Any farm or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 
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Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 
interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in default of this Lease beyond any applicable cure period (or if no 
cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 
enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
Premises and any grant of rights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any of Lessee's rights or activities 
pursuant to this Lease, and Lessor shall not interfere or allow interference with the direct sunlight 
over the Premises or otherwise engage in activities or allow any activities which might impede or 
decrease the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the 
Premises may impact the view on the Property, and will cause or emit electromagnetic and 
frequency interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar 
Facilities constitute a nuisance. 

Section 5.6 Maintenance of the Premises 
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Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar .Facilities as set 
forth in the Site Plan. Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

Section 5. 7 Hazardous Materials 

Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in 
its normal business operations and is in full compliance with all applicable laws. Lessor represents 
to Lessee that Lessor has no knowledge of any condition on the Premises that is in violation of 
such laws, statutes or ordinances, and that it will indemnify and hold Lessee harmless from and 
against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasthold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessor of the identity and notice address for any Lender.
Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are mortgaged 
or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
consent of the Lender unless such lender has released all of its liens against the property. 

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event of Default by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself. 

( d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defaults under any of its obligations and Lessor is required to give Lessee notice of the default 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
unless it has first given written notice of the uncured default and of its intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
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the default to prevent termination of this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 
of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. The 
time within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or injunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition. 

(e)Recognition of Lender as Successor. The acquisition of all or any part of
Lessee's interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(t)New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60)days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease
for the Premises which (i) shall be effective as of the date of the rejection or termination of this
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions,
conditions and limitations as are contained in this Lease (except for any obligations or
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination).
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would
have been due under this Lease but for the rejection or termination from the date of the rejection or
termination to the date of the new lease and (iii) agree in writing to perform or cause to be
performed all of the other covenants and agreeme.nts to be performed by Lessee under this Lease to
the extent Lessee failed to perform them prior to the execution and delivery of the new lease.

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or 
similar rights (however denominated) to one or more third parties; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any affiliate of Lessee's this 
Lease, or any right or interest in this Lease, or any or all right or interest of Lessee in the Premises 
or in any or all of the Solar Facilities that Lessee or any other party may now or hereafter install on 
the Premises provided that (i) any such assignment, transfer or conveyance shall not be for a period 
beyond the Term of this Lease; (ii) the assignee or transferee shall be subject to all of the 
obligations, covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be 
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relieved from liability for any of its obligations under this Lease by virtue of the assignment or 
conveyance unless Lessee assigns or conveys all of its interests under the Lease to the assignee or 
transferee, in which event Lessee shall have no continuing liability. Upon any assignment or 
transfer of any or all of Lessee's interests hereunder, Lessee shall provide notice of such 
assignment or transfer to Lessor, together with contact information for the assignee or transferee 
(including name, address and phone number), but failure to provide such contact information shall 
not be considered a default hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
rights created by the easements granted herein. Such easements and other rights granted Lessee by 
Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land. The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
permittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7.1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 
Facilities or the use of the Premises pursuant to the Lease if such payments are paid or specifically 
awarded. Lessee shall have the right to participate in any condemnation proceedings to this extent. 
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No termination of this Lease under Section 7.1 shall affect Lessee's right to receive any award to 
which Lessee is entitled under this Section 7.2. 

ARTICLE VIII. Default/fermination 

Section 8.1 Events of Default 

Each of the following shall constitute a "Event of Default'' that shall pennit the 
non-defaulting party to terminate this Lease or pursue other remedies available at law or equity, 
subject to the terms and conditions of Article VI. 

(i) any failure by Lessee to pay any undisputed amounts due under Article III if the
failure to pay continues for thirty (30) days after written notice from Lessor;

(ii) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefaulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect cure as long as
the defaulting party is making diligent efforts to cure during that time, but not more
than ninety (90) days.

Section 8.2 Surrender

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve ( 12) months after the date the Lease expires or is terminated as required pursuant to Section 
4.3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, which obligation shall survive the expiration or earlier termination 
hereof. 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any of its obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be difficult to calculate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek 
specific enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate 
remedy at law, and that an order of specific performance may be granted in favor of Lessee. 

ARTICLE IX. Miscellaneous 
Section 9.1 Notice 

Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows ( or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date of actual 
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delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor: 

To Lessee: 

With a copy to: 

James A. Clar II and Mary I. Clary 

Geronimo Solar Energy, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Yarano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provision of this Lease is 
intended to nor shall it in any way inure to the benefit of any third party so as to constitute any such 
person a third party beneficiary under this Lease, or of any one or more of the terms of this Lease, 
or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of
Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connection 
with this Lease, they agree that such dispute shall be resolved in a court located in Kentucky. 
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(b) Notwithstanding anything to the contrary in this Lease, neither party shall be
entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, whether in 
contract, in tort, or otherwise, under or with respect to any action taken in connection with this 
Lease. 

(b) EACH OF T
H

E PARTIES KNOWINGLY, VOLUNTARILY AND 
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, ST A TEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF 
ANY PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WAIVES ANY RIGHT 
TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN 
WAIVED. THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES 
FOR ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, and 
Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission of 
electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of this Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any failure to perform an obligation of this Lease to the extent such performance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
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and which, by exercise of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Majeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms of or payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit its use by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the infonnation 
of the confidentiality of the information. The provisions of this Section 9.8 shall survive the 
termination or expiration of this Lease. 

Section 9.9 Tax Credits 

!funder Legal Requirements the holder of a leasehold interest in the nature of that held by
Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may amend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Severability 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited by 
law. If any provision hereof or the application thereof to any person or circumstance shall to any 
extent be invalid or unenforceable, the remaining provisions hereof, or the application of such 
provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 

Section 9.11 Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original. 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute in recordable form and Lessee shall have the right to 
record a memorandum of this Lease in a form provided by Lessee. Lessor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the termination of the Lease, at the 
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request of Lessor, Lessee agrees to provide a recordable acknowledgement of such tennination to 
Lessor. 

Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

Notwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lease for Lessee to pay Lessor any amount will be completely and unconditionally satisfied by 
payment of such amount by Lessee to the party named for Lessor in Section 9. I at the address for 
such party given in Section 9.1, or such other single address designated by not less than thirty (30) 
days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's election 
such payment may be by joint check or checks payable to the Lessor parties known to Lessee. The 
parties comprising Lessor shall be solely responsible to notify Lessee in writing of any change in 
ownership of the Property or any portion thereof. Each of the parties comprising Lessor hereby 
irrevocably directs and authorizes Lessee to make all payments payable to Lessor under this Lease 
and to provide all notices to Lessor under this Lease directly to the party named in Section 9.1 as 
agent for all parties comprising Lessor, or to such other single person that all parties comprising 
Lessor shall direct by written notice to Lessee. The parties comprising Lessor shall be solely 
responsible for distributing their respective shares of such payments between themselves. The 
parties comprising Lessor shall resolve any dispute they might have between themselves under this 
Lease or any other agreement regarding any amount paid or payable to Lessor under this Lease or 
the performance of any obligation owed to Lessor under this Lease and shall not join Lessee in any 
such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 
remedies of Lessee under this Lease in any way; provided, this will not limit the rights of Lessor 
under this Lease to enforce the obligations of Lessee under this Lease and so long as all parties 
comprising Lessor agree on pursuing such right or remedy and so notify Lessee in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Effective Date. 

The remainder of this page is intentionally blank. 
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LESSEE SIGNATURE PAGE 

LESSEE 

Geronimo Solar Energy, LLC 

STATE OF MINNESOTA ) 
) ss. 

CODmY OF HENNEPIN ) 
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1
1? 

The foregoing instrument was acknowledged before me this __!_:!__ day of 
C) C fn b:) .e.,.,t,..-- , 20 _Jg_, by Jeff Ringblom, the Chief Financial Officer of 

Geronimo Solar Energy, LLC, a Minnesota limited liability company, on behalf of the limited 
liability company. 

m .,, ... """" """"" 
·!'� � Notary Public 
1_i , Jl State of Minnesota 

� .1/J My Comm,ss,on hpires 
• • January 31, 2020 

Notary Public 

By ~-" 
J~ o ~ ief Financial Officer 

] 
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STATE OF KENTUCKY 

COUNTY OF M .. �"

LESSOR SIGNATURE PAGE 

) ss. 
) 

rvt:�� m�ClaryII 7 

2T 

The foregoing instrument was acknowledged before me this t.4rP. 
James A. Clary II and Mary I. Clary, husband and wife. 

-i.,'t 
day of � (year), by 

� 

(Signature of person taking acknowledgment) 

(Title or Rank): dol--. .. � P11l:,):c.. 

(Serial number, if any): ,-le.ho"';) 10 ft;f 1J S-

) 



Tax Parcel No.: 72-20 

EXHIBIT A 

DESCRIPTION OF PROPERTY 
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Being a portion of the same property conveyed from Ohio Valley National Bank of Henderson 
and Harry L. Mathison, Jr., Co-Trustees Under the Will of George A. Hoffman, Deceased to James 
A. Clary II and Mary I. Clary, husband and wife by Deed dated March 3, 1990 and recorded on
March 9, l 990 at Deed Book 403 on Page 139 in the office of the Recorder of Deeds for Henderson
County, Kentucky.

The parcel contains 8.54 acres. 



James & Mary Clary 
Tax Parcel No. 12�20 

Henderson County, Kentucky 

Legal desc,iption(s) as described in Uhlblt A 

Lease area contains approXimately ll,54Acros. 
Entire parcel area contairu approximately 8.54 Acras. 

37.661026, --87.546192 

\ 
\. 

EXHIBIT A-1 

SITE PLAN 
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LAND LEASE AND SOLAR EASEMENT 
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This Land Lease and Solar Easement ("Lease") is made on < J�i '1 la-c,¼. , 
20 _2p(the "Effective Date") by and between James F. Vincent and Holly K. Vincent, husband and 
wife ("Lessor") and Henderson Solar, LLC, a Delaware limited liability company, and its 
successors and assigns ("Lessee").

RECITALS 

A. Lessor owns that certain real property located in Henderson County, Kentucky and
legally described on the attached Exhibit A (the "Property").

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the "Premises") to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to Lessee,
and Lessee is willing to lease and obtain certain easement rights in the Premises from Lessor, all 
as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
IO years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and fUt1her agree as follows: 

Section 1.1 General 
ARTICLE I. Premises 

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the "Site Plan"), for the purpose of development and use of a solar facility, including but not
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities
related to the production of solar energy including constructing, installing, using, maintaining,
operating, replacing, relocating and removing solar panels, overhead and underground electrical
transmission and communications lines, electric transformers, energy storage facilities,
telecommunications equipment, power generation facilities to be operated in conjunction with
solar panel installations, including roads, and solar energy measurement equipment, fencing, and
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related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation,
maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the proposed 
locations of Solar Facilities before making its final decisions as to locations of Solar Facilities on 
the Premises; provided, however, that Lessee shall make all such final siting decisions in Lessee's 
sole discretion. Lessee has the right to relocate existing Solar Facilities upon the Premises during 
the term of this Lease. 

(c) Lessor hereby grants to Lessee, for the Term (as defined below), easements over,
under, upon and across and on the Property (I) for ingress to and egress from Solar Facilities 
(whether located on the Premises, on adjacent property or elsewhere) by means of roads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement"). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them. 

(d) Lessor shall retain the right to use the portion of the Property not included within
the Premises. 

Section 1.2 Solar Easement 

(a) Solar Easement. Lessor hereby grants and conveys t9 Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar 
Easement") throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360°) from any point where any solar panel is or may be located 
at any time from time to time ( each such point referred to as a "Site") and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180°) or such greater number or 
numbers of degrees as may be necessary to extend from each point on and along a line drawn along 
the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
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"Improvement") located on the Property outside of the Existing Homestead. Lessor may not place 
or plant any Improvement on the Property after the date of this Lease which may, in Lessee's sole 
judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approval, and approval or denial of such request shall be in Lessee's sole discretion. 

Section 2.1 Term 

ARTICLE II. Lease Term 

Development Period; Construction Period; Extended Term; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). Initially, the Term shall be for the Development Period. The "Development Period" 
commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection with the Project ("Construction Date"); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date"), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but 
a failure to record such notice shall not affect the validity of this Lease. 

(c) The Term shall automatically be extended for the Extended Term (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries of electrical energy to the local utility grid ("Commercial 
Operation Date"); or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Term ("Extended Term Notice Date"), 
provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Term Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
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Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall terminate this Lease: 

(a) The expiration of this Lease as set forth in Section 2.1; or

(b) The written agreement of both parties to terminate this Lease; or

(c) An uncured material breach of this Lease by either party and the election of the
non-defaulting party to terminate the Lease pursuant to Article VIII; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor (solely as to the entire Property), in Lessee's sole and 
absolute discretion; or 

( e) A condemnation of all or a portion of the Premises and the election of the Lessee
to terminate the Lease pursuant to Article VII; or 

(t) Pursuant to applicable Jaw.

Section 2.3 Part of a Larger Project

The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Section 1.2, 
and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which 
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are specifically designed to be interrelated and integrated in operation and use for the full life of 
the Project. 

ARTICLE III. Payments and Taxes 

Section 3.1 Development Period Rent and Signing Payment 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal Term 

Section 3.3 Taxes, Assessments and Utilities 

5 



Section 3.4 Severance of Lease Payments 
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Lessor acknowledges and agrees that it shall not be permitted to sever the payments under 
the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder (or the proportionate share 
thereoO shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 

6 



ARTICLE IV. Lessee's Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 
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Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or furnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name ofLessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
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expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 

8 



Section 4.4 Insurance 

Section 4.7 Hold Harmless. 
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Each party (the "Indemnifying Party") agrees to defend, indemnify and hold harmless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents (collectively the "Indemnified Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of(i) any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses 
and liabilities to the extent caused by any negligent or intentional act or omission on the part of 
the Indemnified Party. This indemnification shall survive the termination of this Lease. 

Section 4.8 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential services on the Property, including any electric 
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transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or othenvise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no farm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof. Any farm or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 
interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
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assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in default of this Lease beyond any applicable cure period (or if 
no cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 

enjoyment of the Premises in accordance with the terms of this Lease without any interference of 

any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 

Premises and any grant of rights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any of Lessee's rights or activities pursuant 

to this Lease, and Lessor shall not interfere or allow interference with the direct sunlight over the 
Premises or otherwise engage in activities or allow any activities which might impede or decrease 

the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the Premises 
may impact the view on the Property, and will cause or emit electromagnetic and frequency 
interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar Facilities 
constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar Facilities as set 
forth in the Site Plan. Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

Section 5.7 Hazardous Materials 

Neither Lessor or Lessee shall use, store, dispose of or release on the Premises or cause or 
permit to exist or be used, stored, disposed of or released on the Premises as a result of Lessor's 
operations, any substance which is defined as a "hazardous substance", "hazardous material", or 
"solid waste" in any federal, state or local law, statute or ordinance, except in such quantities as 
may be required in its normal business operations and is in full compliance with all applicable 
laws. Lessor represents to Lessee that Lessor has no knowledge of any condition on the Premises 
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that is in violation of such laws, statutes or ordinances, and that it will indemnify and hold Lessee 
hannless from and against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessor of the identity and notice address for any Lender.
Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are mortgaged 
or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
consent of the Lender. 

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event of Default by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself. 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defaults under any of its obligations and Lessor is required to give Lessee notice of the default 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
unless it has first given written notice of the uncured default and of its intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
the default to prevent termination of this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a·reasonable period oftime necessary for the Lender, with the exercise 
of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. The 
time within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or injunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition. 

(e) Recognition of Lender as Successor. The acquisition of all or any part of Lessee's
interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
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proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent ot Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(f) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease
for the Premises which (i) shall be effective as of the date of the rejection or termination of th is
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions,
conditions and limitations as are contained in this Lease (except for any obligations or
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination).
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would
have been due under this Lease but for the rejection or termination from the date of the rejection
or termination to the date of the new lease and (iii) agree in writing to perform or cause to be
performed all of the other covenants and agreements to be performed by Lessee under this Lease
to the extent Lessee failed to perform them prior to the execution and delivery of the new lease.

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or similar 
rights (however denominated) to one or more third parties; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Lessee's this Lease, or any 
right or interest in this Lease, or any or all right or interest of Lessee in the Premises or in any or 
all of the Solar Facilities that Lessee or any other party may now or hereafter install on the Premises 
provided that (i) any such assignment, transfer or conveyance shall not be for a period beyond the 
Term of this Lease; (ii) the assignee or transferee shall be subject to all of the obligations, 
covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be relieved from 
liability for any of its obligations under this Lease by virtue of the assignment or conveyance unless 
Lessee assigns or conveys all of its interests under the Lease to the assignee or transferee, in which 
event Lessee shall have no continuing liability. Upon any assignment or transfer of any or all of 
Lessee's interests hereunder, Lessee shall provide notice of such assignment or transfer to Lessor, 
together with contact information for the assignee or transferee (including name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
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rights created by the easements granted herein. Such easements and other rights granted Lessee 
by Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land. The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and _shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents, so long as the Lease is in effect. The 
Lease and the easements and related rights granted herein shall inure to the benefit of Lessee and 
its successors, assigns, permittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7.1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
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in any condemnation proceedings to this extent. No termination of this Lease under Section 7.1 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE VIII. Default/Termination 

Section 8.1 Events of Default 

Each of the following shall constitute a "Event of Default" that shall permit the non
defaulting party to terminate this Lease or pursue other remedies available at law or equity, subject 
to the terms and conditions of Article VI. 

(i) any failure by Lessee to pay any undisputed amounts due under Article III if the
failure to pay continues for thirty (30) days after written notice from Lessor;

(ii) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefaulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect cure as long as
the defaulting party is making diligent efforts to cure during that time, but not more
than ninety (90) days.

Section 8.2 Surrender

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve (12) months after the date the Lease expires or is terminated as required pursuant to Section 
4.3 of this Lease. Lessee shall continue to pay Annual Rent to Lessor for the period until the Solar 
Facilities are removed from the Premises, which obligation shall survive the expiration or earlier 
termination hereof. 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any of its obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be difficult to calculate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek specific 
enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate remedy at law, 
and that an order of specific performance may be granted in favor of Lessee. 

Section 9.1 Notice 

ARTICLE IX. Miscellaneous 

Notices, consents or other documents required or pennitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows (or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date of actual 
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delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor: 

To Lessee: 

With a copy to: 

James F. Vincent and Holly K Vincent 

Henderson Solar, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Yarano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provision of this Lease 
is intended to nor shall it in any way inure to the benefit of any third party so as to constitute any 
such person a third party beneficiary under this Lease, or of any one or more of the terms of this 
Lease, or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of

Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connection 
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with this Lease, they agree that such dispute shall be resolved in the applicable state or federal 
court in Kentucky. 

(b) Notwithstanding anything to the contrary in this Lease, neither party shall be
entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 

consequential, incidental, and punitive or exemplary damages, however arising, whether in 
contract, in tort, or otherwise, under or with respect to any action taken in connection with this 
Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 

LITIGATION BASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR TN 
CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 

EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY 
PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WAIVES ANY RIGHT TO 
CONSOLIDATE ANY ACTION lN WHICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 
THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 
ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, 
and Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission 
of electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of this Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
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shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any failure to perform an obligation of this Lease to the extent such performance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which, by exercise of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Majeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other patty, all information pertaining to the financial terms of or payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit its use by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the infonnation 
of the confidentiality of the information. The provisions of this Section 9.8 shall survive the 
termination or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the nature of that held by 
Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or fe.deral governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may amend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Severability 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited 
by law. If any provision hereof or the application thereof to any person or circumstance shall to 
any extent be invalid or unenforceable, the remaining provisions hereof, or the application of such 

18 



#2020-00242 
LEASE 05 

Page 19 of 24 

provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 

Section 9.11 Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original. 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute in recordable form and Lessee shall have the right to reco�d 
a memorandum of this Lease in a form provided by Lessee. Lessor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the termination of the Lease, at 
the request of Lessor, Lessee agrees to provide a recordable acknowledgement of such termination 
to Lessor. 

Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

Notwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lease for Lessee to pay Lessor any amount will be completely and unconditionally satisfied 
by payment of such amount by Lessee to the party named for Lessor in Section 9. I at the address 
for such party given in Section 9.1, or such other single address designated by not less than thirty 
(30) days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's
election such payment may be by joint check or checks payable to the Lessor parties known to
Lessee. The parties comprising Lessor shall be solely responsible to notify Lessee in writing of
any change in ownership of the Property or any portion thereof. Each of the parties comprising
Lessor hereby irrevocably directs and authorizes Lessee to make all payments payable to Lessor
under this Lease and to provide all notices to Lessor under this Lease directly to the party named
in Section 9.1 as agent for all parties comprising Lessor, or to such other single person that all
parties comprising Lessor shall direct by written notice to Lessee. The parties comprising Lessor
shall be solely responsible for distributing their respective shares of such payments between
themselves. The parties comprising Lessor shall resolve any dispute they might have bet\.veen
themselves under this Lease or any other agreement regarding any amount paid or payable to 
Lessor under this Lease or the performance of any obligation owed to Lessor under this Lease and
shall not join Lessee in any such dispute or interfere with, delay, limit or otherwise adversely affect
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any of the rights or remedies of Lessee under this Lease in any way; provided, this will not limit 
the rights of Lessor under this Lease to enforce the obligations of Lessee under this Lease and so 
long as all parties comprising Lessor agree on pursuing such right or remedy and so notify Lessee 
in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Effective Date. 

The remainder of this page is intentionally blank. 
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Henderson Solar, LLC 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 
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� 
foregoing · instrument was acknowledged before me this / � ..yvt day of 

<., _�,N),..),ct.j . , 20 .1:Q_, by Jeff Ringblom, the Chief Financial Officer of
Henderson Solar, LLC, a Delaware limited liability company, on behalf of the limited liability 
company. 

i®�
II

. :-�
.

-�
�ri: 

BRIANA MEGHAN SCHNAIBLE 
Notary Public 

State of Minnesota My Commission Expires 
January 31, 2020 

Notary Public 
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STATEOF_k_"'-._� 

COUNTY OF \!tV\ltvSoV'\ 

LESSOR SIGNATURE PAGE 

) 
) ss. 
) 

:-\\.
1,ol'\ 

The foregoing instrument was acknowledged before me this 3 O day ofJ)u,tMWir(year), by 
James F. Vincent and Holly K. Vincent, husband and wife. 

tl.1\ili K�
(Signature of person taking acknowledgment) 

(Title or Rank): No::\:-ayi 
(Serial number, if any): G.OUl'3, r<ct-5 5,/i+/t.z.. 
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Being a portion of the same property conveyed from James F. Vincent and his wife, Holly K. 
Vincent, and Patrick Clark Shea, Trustee, to James F. Vincent and his wife, Holly K. Vincent by 

Deed dated March 19, 2005 and recorded on March 24, 2005 at Deed Book 538 on Page 364 in 
the office of the Clerk of Henderson County, Kentucky 

The parcel contains 85.4 acres. 
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LAND LEASE AND SOLAR EASEMENT 
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This Land Lease and Solar Easement ("Lease") is made on f:c-b., ---."
Bai 

.l-\
2020 (the "Effective Date") by and between James ton Blue 
_____ ...c."'--=---sS,..,.,,_t,._,�c....=;,.,...;;:'->-:;;__ __ ...:Q�..,,'=--=...,.-a--=-�"""--':;;__=---------- ("Lessor") 

(lns7,.,Qme of spouk; if any, and marital status) 
and Henderson Solar, LLC, a Delaware limited liability company, and its successors and assigns 
("Lessee"). 

RECITALS 

A. Lessor owns that certain real property located in Henderson County, Kentucky and
legally described on the attached Exhibit A (the "Property"). 

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the "Premises") to Lessee for that pwpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to Lessee,
and Lessee is willing to lease and obtain certain easement rights in the Premises from Lessor, all 
as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
10 years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and further agree as follows: 

Section 1.1 General 
ARTICLE I. Premises 

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (

t

he "Site Plan"), for the purpose of development and use of a solar facility, including but not 
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities 
related to the production of solar energy including constructing, installing, using, maintaining, 
operating, replacing, relocating and removing solar panels, overhead and underground electrical 
transmission and communications lines, electric transformers, energy storage facilities, 
telecommunications equipment, power generation facilities to be operated in conjunction with 
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solar panel installations, including roads, and solar energy measurement equipment, fencing, and 
related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation,
maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the proposed 
locations of Solar Facilities before malting its final decisions as to locations of Solar Facilities on 
the Premises; provided, however, that Lessee shall make all such final siting decisions in Lessee's 
sole discretion. Lessee has the right to relocate existing Solar Facilities upon the Premises during 
the tenn of this Lease. 

(c) Lessor hereby grants to Lessee, for the Tenn (as defined below), easements over,
under, upon and across and on the Property (1) for ingress to and egress from Solar Facilities 
(whether located on the Premises, on adjacent property or elsewhere) by means of roads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement"). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shaJI inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them. 

( d) Lessor shall retain the right to use the portion of the Property not included within
the Premises. 

(e) Notwithstanding any provision to the contrary, Lessee reserves the right to reduce
the size of the Premises, at any time during the Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as described herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion. Upon Lessee;s 
exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any. 

Section 1.2 Solar Easement 

(a) Solar Easement, Lessor hereby grants and conveys to Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar
Easement") throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360°) from any point where any solar panel is or may be located 
at any time from time to time (each such point referred to as a "Site") and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180°) or such greater number or 
numbers of degrees as may be necessary to extend from each point on and aJong a line drawn aJong 
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the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"Improvement") located on the Property outside of the Existing Homestead. Lessor may not place 
or plant any Improvement on the Property after the date of this Lease which may, in Lessee's sole 
judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approval, and approval or denial of such request shall be in Lessee's sole discretion. 

ARTICLE II. Lease Term 
Section 2.1 Term 

Development Period; Construction Period; Extended Term; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). InitiaJly, the Term shall be for the Development Period. The "Development Period" 
commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection with the Project ("Construction Date"); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date"), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but 
a failure to record such notice shall not affect the validity of this Lease. 

(c) The Tenn shall automatically be extended for the Extended Tenn (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries of electrical energy to the local utility grid ("Commercial 
Operation Date") ; or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Term ("Extended Term Notice Date"), 
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provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Term Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall terminate this Lease: 

(a) The expiration of this Lease as set forth in Section 2.1; or

(b) The written agreement of both parties to terminate this Lease; or

(c) An uncured material breach of this Lease by either party and the election of the
non-defaulting party to terminate the Lease pursuant to Article VITI; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 

( e) A condemnation of all or a portion of the Premises and the election of the Lessee
to terminate the Lease pursuant to Article VII; or 

(f) Pursuant to applicable law.

Section 2.3 Part of a Larger Project 

The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Section 1.2, 
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and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which 
are specifically designed to be interrelated and integrated in operation and use for the full life of 
the Project. 

ARTICLE Ill. Payments and Taxes 

Section 3.1 Development Period Rent 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal Term 

5 

Section 3.3 Taxes, Assessments and Utilities 



Section 3.4 Severance of Lease Payments 
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Lessor acknowledges and agrees that it shall not be permitted to sever the payments under 
the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder ( or the proportionate share 
thereof) shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 
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ARTICLE IV. Lessee's Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 
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Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or furnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 
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Section 4.3 Lessee's Improvements 

Section 4.4 Insurance 
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Section 4. 7 Hold Harmless. 
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Each party (the "Indemnifying Party") agrees to defend, indemnify and hold hannless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents ( collectively the "Indemnified Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of (i) any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses 
and liabilities to the extent caused by any negligent or intentional act or omission on the part of 
the Indemnified Party. This indemnification shall survive the termination of this Lease. 

Section 4.8 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential services on the Property, including any electric 
transmission and distribution lines and associated facilities, telecommunications facilities, and 

rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
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development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense. promptly take such actions required to 
remove or otheiwise cure any such encumbrances or defects. There are no farm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof. Any fann or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 
interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. ln connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in default of this Lease beyond any applicable cure period ( or if 
no cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 
enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
Premises and any grant of rights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any of Lessee's rights or activities pursuant 
to this Lease, and Lessor shall not interfere or allow interference with the direct sunlight over the 
Premises or otherwise engage in activities or allow any activities which might impede or decrease 
the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
energy into electrical energy, and collecting and transmitting the electrii;al energy so converted, 
together with any and all activities related thereto. 

10 



Section S.S Operation of the Solar Facilities 

#2020-00242 
LEASE 06 

Page 11 of 23 

Lessor acknowledges and understands that the Solar Facilities to be located on the Premises 
may impact the view on the Property, and will cause or emit electromagnetic and frequency 
interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar Facilities 
constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar Facilities as set 
forth in the Site Plan. Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

Section 5. 7 Hazardous Materials 

Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defmed as a "hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required 
in its normal business operations and is in full compliance with all applicable laws. Lessor 
represents to Lessee that Lessor has no knowledge of any condition on the Premises that is in 
violation of such laws, statutes or ordinances, and that it will indemnify and hold Lessee harmless 
from and against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessor of the identity and notice address for any Lender.
Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are mortgaged 
or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
conserit ·or the Lender. 

( c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
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prevent an Event of Default by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself. 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defaults under any of its obligations and Lessor is required to give Lessee notice of the default 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
unless it has frrst given written notice of the uncured default and of its intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
the default to prevent termination of this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 
of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be perfonned and observed by Lessee. The 
Lime within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or injunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition. 

(e) Recognition of Lender as Successor. The acquisition ofall or any part of Lessee's
interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(f) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any
bankmptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease
for the Premises which ( i) shall be effective as of the date of the rejection or termination of this
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions,
conditions and limitations as are contained in this Lease ( except for any obligations or
requirements which have been fulfilled by Lessee or Lender prior to rejection or temtination).
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would
have been due under this Lease but for the rejection or termination from the date of the rejection
or termination to the date of the new lease and (iii) agree in writing to perform or cause to be
performed all of the other covenants and agreements to be performed by Lessee under this Lease
to the extent Lessee failed to perform them prior to the execution and delivery of the new lease.

Section 6.2 Assignment of Lessee's Interest 
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Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or similar 
rights (however denominated) to one or more third parties; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Lessee's this Lease, or any 
right or interest in this Lease, or any or all right or interest of Lessee in the Premises or in any or 
all of the Solar Facilities that Lessee or any other party may now or hereafter install on the Premises 
provided that (i) any such assignment, transfer or conveyance shall not be for a period beyond the 
Term of this Lease; (ii) the assignee or transferee shall be subject to all of the obligations, 
covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be relieved from 
liability for any of its obligations under this Lease by virtue of the assignment or conveyance Wlless 
Lessee assigns or conveys all of its interests under the Lease to the assignee or transferee, in which 
event Lessee shall have no continuing liability. Upon any assignment or transfer of any or all of 
Lessee's interests hereW1der, Lessee shall provide notice of such assignment or transfer to Lessor, 
together with contact infonnation for the assignee or transferee (including name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
rights created by the easements granted herein. Such easements and other rights granted Lessee 
by Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land. The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
permittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7.1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
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payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
in any condemnation proceedings to this extent. No termination of this Lease under Section 7.1 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE VIII. Default/Termination 

Section 8.1 Events of Default 

Each of the following shall constitute a "Event of Default'' that shall permit the non
defaulting party to terminate this Lease or pursue other remedies available at law' or equity, subject 
to the terms and conditions of Article VI. 

(i) any failure by Lessee to pay any undisputed amounts due under Article m if the
failure to pay continues for thirty (30) days after written notice from Lessor;

(ii) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefaulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect cure as long as
the defaulting party is making diligent efforts to cure during that time, but not more
than ninety (90) days.

Section 8.2 Surrender

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve (12) months after the date the Lease expires or is terminated as required pursuant to Section 
4.3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, which obligation shall survive the expiration or earlier termination 
hereof. 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any of its obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be difficult to calculate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek specific 
enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate remedy at law, 

and that an order of specific performance may be granted in favor of Lessee. 
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ARTICLE IX. Miscellaneous 
Section 9.1 Notice 
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Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows (or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date of actual 
delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor: 

To Lessee: 

With a copy to: 

James Dalton Blue 

Henderson Solar, LLC 
c/o Geronimo Energy, LLC 
8400 Normandale Lake Blvd, Suite 1200 
Bloomington, MN 55437 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Varano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provision of this Lease 
is intended to nor shall it in any way inure to the benefit of any third party so as to constitute any 
such person a third party beneficiary under this Lease, or of any one or more of the terms of this 
Lease, or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
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written, have been made which modify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of
Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connection 
with this Lease, they agree that such dispute shall be resolved in a federal court located in
Kentucky. 

(b) Notwithstanding anything to the contrary in this Lease, neither party shall be
entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, whether in 
contract, in tort, or otherwise, under or with respect to any action taken in connection with this 
Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, STATEMENTS (WHETIIBR VERBAL OR WRITTEN) OR ACTIONS OF ANY 
PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WAIVES ANY RIGHT TO 
CONSOLIDATE ANY ACTION IN WHICH A JURY TRJAL HAS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 
THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 
ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, 
and Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission 
of electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of this Lease or any remedy 
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available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any failure to perform an obligation of this Lease to the extent such performance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which, by exercise of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Majeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms of or payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit its use by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the infonnation 
of the confidentiality of the information. The provisions of this Section 9 .8 shall survive the 
termination or expiration of this Lease. 

Section 9.9 Tax Credit§ 

If under Legal Requirements the holder of a leasehold interest in the nature of that held by 
Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may amend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Severabillty 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited 
by law. If any provision hereof or the application thereof to any person or circumstance shall to 
any extent be invalid or unenforceable, the remaining provisions hereof, or the application of such 
provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 
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This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original. 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute in recordable form and Lessee shall have the right to record 
a memorandum of this Lease in a fonn provided by Lessee. Lessor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the tennination of the Lease, at 
the request of Lessor, Lessee agrees to provide a recordable acknowledgement of such terntlnation 
to Lessor. 

Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

Notwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lease for Lessee to pay Lessor any amount will be completely and unconditionally satisfied 
by payment of such amount by Lessee to the party named for Lessor in Section 9 .1 at the address 
for such party given in Section 9.1, or such other single address designated by not less than thirty 
(30) days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's
election such payment may be by joint check or checks payable to the Lessor parties known to
Lessee. The parties comprising Lessor shall be solely responsible to notify Lessee in writing of
any change in ownership of the Property or any portion thereof. Each of the parties comprising
Lessor hereby irrevocably directs and authorizes Lessee to make all payments payable to Lessor
under this Lease and to provide all notices to Lessor under this Lease directly to the party named
in Section 9.1 as agent for all parties comprising Lessor, or to such other single person that all
parties comprising Lessor shall direct by written notice to Lessee. The parties comprising Lessor
shall be solely responsible for distributing their respective shares of such payments between
themselves. The parties comprising Lessor shall resolve any dispute they might have between
themselves under this Lease or any other agreement regarding any amount paid or payable to
Lessor under this Lease or the performance of any obligation owed to Lessor under this Lease and
shall not join Lessee in any such dispute or interfere with, delay, limit or otherwise adversely affect
any of the rights or remedies of Lessee under this Lease in any way; provided, this will not limit
the rights of Lessor under this Lease to enforce the obligations of Lessee under this Lease and so
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long as all parties comprising Lessor agree on pursuing such right or remedy and so notify Lessee 
in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Effective Date.

The remainder of this page is intentionally blank. 
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:� JclfRmglom, hiefFinancial Officer 
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COUNTY OF HENNEPIN ) 

#2020-00242 
LEASE 06 

Page 20 of 23 

The foregoing instrument was acknowledged before me this � day of 
� "'--- , 2020, by Jeff Ringblom, the Chief Financial Officer of 

Henderson Solar, LL , a Delaware limited liability company, on behalf of the limited liability 
company. 

KYLE R. OSTGARD 
Notary Public 

State of Minnesota 
My commission expires 

January 31, 2023 

Not~ 



LESSOR SIGNATURE PAGE 

STATEOFK.ENTIJCKY ) 71 I )ss. 
COUNTY OF�/ �c{/VJtTYI ) 

xJ 

instrument was acknowledged before me this / :3 

#2020-00242 
LEASE 06 

Page 21 of 23 

day of 
--"'-"'---=-"-'-'--"'---'l=v.-___ , 2020, by James Dalton Blue __________ _ 

arital status) 

(Signature • person taking acknowledgment) 

(Title or Rank��// /l,--

(Serial number, ifany):�-:J / �41) 

J.he/ fa ·egoing 
_,,/-,7 • 'Ff I I fl L-

..._,_ S ~ ~i. ~ • WC$- I>--="°' 
(J11sertieof spo11s ~ any, and fl' T 

1::la~ttc ~ ~ 



Tax Parcel No.: 72-3 

EXHIBIT A 

DESCRIPTION OF PROPERTY 
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-�gbming at an iroa pi.n in the west PJW of Kentucky Highway 283, said pin bemg jo feet from the
centerline of said road and being a oomer to Tract 3 of this Division; thence with the highway R/W
along, horizontal curve: 11t1 arc di:stan<.e of7S7.78 feet ora chord cfS. 27° 53' 06• W. 743.31 feet;
thence continuing with the highway RJW. S. 47° 19' 57" W. 287.19 feet 10 the centerline ohn old
road. corner to James D. Btue {DB 340 PG 147); thence with the line of James D. Blue and the
centerline of the road. N. 84° 35' 06" W. 581.76 feet to a point in the lineofJames L. Bluc{DB l48
PO 208); thence with the line of James L Blue, N. 00° '6' 22" W. 782.13 feet to an iron pjn, comcl'
to Tract 3; lhence witll the line of Tract 3, N. 89" 16' 02" E. 1146.lS feet to Ole beginning, containing
17 .SS acres.

Beei,nning at a spike in the intcrscction of Spencer-Thom berry Road and an unnomcd roa� thence
withtl!cccntcrline ofSpenc.er•lbombeny Road, N. 03° 51' 46•£. 1949.47 feet toanironpi11inlhe
line of David Smithhart (DB 362 PG 190); thence with the line of Smithhen. S. 84° OS' 10" B. 
118.07 feet to an iron pin, comer to Tract 4 of this Division; thence wiili the Hoe of Tract 4, S. 86° 

28' 59" E. 71200 feet to an iron pin. comet to James l. Bl-uc {DB 148 PG 208); thence with the line
of James L. Blue. S. 00° 50' 14" £. 1952.56 feet to a spike in the centerline of a road; thence with 
the centerline of the road, N. 86° 20' 34" W. 989.91 feet to the beginning, containing 40.65 acres. 

For a more a,articu:181' description Qf the above two tnlciS you aie referred to a survey plat prepared 
by Roy Thoma., Allinder LS 112407,, dated October J 7, 1987. as recorded in Plat Book S, Page 193,
of the Henderson County Clerk's Office, whii;h is incorporated herein by reference.

Being the same property conveyed to James l. Blue, Jr. and Cl)ldine D. Dtue by deed from Oross C.
Lindsay as t'TUStec daled 22,,,. day of Man-:h. t 988, of record in Dcod Book 38S, Page 262 and
�trec:ted by Deed Of Correction dated AprU 12, 1988, of record in Deed Book 385, Page 55 I, of
the Henderson County Clerk"s Office.
Beginning at a stone pin oak pointer. comer to Wm. T. Hu.ntet and tn Thomas Royster line; thence
with said Roymer line N 89 22' W 40 poles to a stake comer lo lot No. 2; thence with the line of said
lot S 3 l/4 degrees W 1 t 7 poles 13 links to a stake, black oak poloter; thence S 89 114 degrees E 29
poles and 22 links to a scake (two black oak pointers); thence S 9 poles and 20 links to a stone on
a branch (two overcup oak pointers) thence S 12 3/4 degwees E JO pole and 16 links to a stone in the
bed of Orave Creek.. thence N 3 1/4 d� W J 27 poles and 8 linlcs to the bcgiru,ing containing 30
ucre� said land lying and being on the waters of Grave Creek.

LESS a parcel of ground consisting oflwelve yards square heretofore set off and now 
med as a. burying gt0und on said tract of land. is reserved from and not conveyed 
herein. 

g_k,r (' /;4-A-t! 4, $/""£_ 

Being the same property conveyed to James L Blue, Jr. and Mary Clydide Blw:( husband and wife 
by deed from C. Allen Moore and Annie E. Moore, husband and wife, dated September 23 ?950, 
of record in Deed Book 148, page 201 oflhe Henderson County Clerk's office. 

The parcel contains approximately 92.29 acres. 

-

.. 
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LAND LEASE AND SOLAR EASEMENT 
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This Land Lease and Solar Easement ("Lease") is made on �""'-"'- :J_, 
20a:P(the "Effective Date") by and between Robert E. Crowder and Wilma D. Cro der, husband 
and wife ("Lessor") and Henderson Solar, LLC, a Delaware limited liability company, and its 
successors and assigns ("Lessee").

RECITALS 

A. Lessor owns that certain real property located in Henderson County, Kentucky and
legally described on the attached Exhibit A (the ''Property").

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the "Premises") to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to Lessee, 
and Lessee is willing to lease and obtain certain easement rights in the Premises from Lessor, all 
as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
10 years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and further agree as follows: 

Section 1.1 General 
ARTICLE I. Premises 

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the "Site Plan"), for the purpose of development and use of a solar facility, including but not
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities
related to the production of solar energy including constructing, installing, using, maintaining,
operating, replacing, relocating and removing solar panels, overhead and underground electrical
transmission and communications lines, electric transformers, energy storage facilities,
telecommunications equipment, power generation facilities to be operated in conjunction with
solar panel installations, including roads, and solar energy measurement equipment, fencing, and
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related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article VI. Such activities may be conducted by Lessee. its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation,
maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the proposed 
locations of Solar Facilities before making its fmal decisions as to locations of Solar Facilities on 
the Premises; provided, however, that Lessee shall make all such final siting decisions in Lessee's 
sole discretion. Lessee has the right to relocate existing Solar Facilities upon the Premises during 
the term of this Lease. 

(c) Lessor hereby grants to Lessee, for the Tenn (as defmed below), easements over,
under, upon and across and on the Property (1) for ingress to and egress from Solar Facilities 
( whether located on the Premises, on adjacent property or elsewhere) by means of roads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement"). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them. 

(d) Lessor shall retain the right to use the portion of the Property not included within
the Premises. 

(e) Notwithstanding any provision to the contrary, Lessee reserves the right to reduce
the size of the Premises, at any time during the Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as described herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion. Upon Lessee's 
exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any. 

Section 1.2 Solar Easement 

(a) Solar Easement. Lessor hereby grants and conveys to Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar 

Easement") throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360°) from any point where any solar panel is or may be located 
at any time from time to time ( each such point referred to as a "Site") and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180°) or such greater number or 
numbers of degrees as may be necessary to extend from each point on and along a line drawn along 

2 
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the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"Improvement") located on the Property outside of the Existing Homestead. Lessor may not place 
or plant any Improvement on the Property after the date of this Lease which may, in Lessee's sole 
judgment, impede or interfere with direct sunlight to any Solar Facilities; unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approval, and approval or denial of such request shall be in Lessee's sole discretion. 

Section 2.1 Term 
ARTICLE II. Lease Term 

Development Period; Construction Period; Extended Term; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). Initially, the Term shall be for the Development Period. The "Development Period" 
commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection with the Project ("Construction Date"); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date"), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but 
a failure to record such notice shall not affect the validity of this Lease. 

(c) The Term shall automatically be extended for the Extended Term (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries of electrical energy to the local utility grid (''Commercial 
Operation Date") ; or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Term ("Extended Term Notice Date"), 

3 
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provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Term Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall terminate this Lease: 

(a) The expiration of this Lease as set forth in Section 2.1; or

(b) The written agreement of both parties to terminate this Lease; or

( c) An uncured material breach of this Lease by either party and the election of the
non-defaulting party to terminate the Lease pursuant to Article VIII; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor ( as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 

( e) A condemnation of all or a portion of the Premises and the election of the Lessee
to terminate the Lease pursuant to Article VII; or 

(f) Pursuant to applicable law.

Section 2.3 Part of a Larger Project 

The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Section 1.2, 

4 
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and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structw-al 
and transmission components, ingress and egress, utility access, and other support, all of which 
are specifically designed to be interrelated and integrated in operation and use for the full life of 
the Project. 

ARTICLE III. Payments and Taxes 

Section 3.1 Development Period Rent and Signing Payment 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal Term 

5 



Section 3.3 Taxes, Assessments and Utilities 

Section 3.4 Severance of Lease Payments 
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Lessor acknowledges and agrees that it shall not be permitted to sever the payments under 
the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder (or the proportionate share 
thereof) shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 

6 
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ARTICLE IV. Lessee's Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 
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Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or furnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities ( collectively, "Legal 
Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
fonh in Sec�on 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 

7 
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legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 

8 



Section 4.4 Insurance 

Section 4. 7 Hold Harmless. 
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Each party (the "Indemnifying Party") agrees to defend, indemnify and hold harmless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents (collectively the "Indemnified Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of (i) any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
lndemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses 
and liabilities to the extent caused by any negligent or intentional act or omission on the part of 
the Indemnified Party. This indemnification shall survive the termination of this Lease. 

Section 4.8 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential services on the Property, including any electric 

9 
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transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no farm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof. Any farm or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 
interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 

10 
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assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in default of this Lease beyond any applicable cure period ( or if 
no cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 
enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
Premises and any grant of rights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any of Lessee's rights or activities pursuant 
to this Lease, and Lessor shall not interfere or allow interference with the direct sunlight over the 
Premises or otherwise engage in activities or allow any activities which might impede or decrease 
the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the Premises 
may impact the view on the Property, and will cause or emit electromagnetic and frequency 
interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar Facilities 
constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar Facilities as set 
forth in the Site Plan. Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

Section 5. 7 Hazardous Materials 

Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required 
in its normal business operations and is in full compliance with all applicable laws. Lessor 
represents to Lessee that Lessor has no knowledge of any condition on the Premises that is in 

11 
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violation of such laws, statutes or ordinances, and that it will indemnify and hold Lessee harmless 
from and against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessor of the identity and notice address for any Lender.
Lessor nnd Lessee agree that, once all or any part of Lessee's interests in the Lease arc mortgaged 
or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
consent of the Lender. 

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event of Default by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself. 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defaults under any of its obligations and Lessor is required to give Lessee notice of the default 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
unless it has first given written notice of the uncured default and of its intent to terminate thfa Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
the default to prevent termination of this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otheiwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 
of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. The 
time within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or injunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition. 

(e) Recognition of Lender as Successor. The acquisition of all or any part of Lessee's
interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 

12 



#2020-00242 
LEASE 07 

Page 13 of 24 

proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(f) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or tennination, to execute and deliver to Lessee or Lender a new lease
for the Premises which (i) shall be effective as of the date of the rejection or termination of this
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions,
conditions arid limitations as are contained in this Lease (except for any obligations or
requirements which have been fulfilled by Lessee or Lender prior to rejection or terminationr
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would
have been due under this Lease but for the rejection or termination from the date of the rejection
or termination to the date of the new lease and (iii) agree in writing to perform or cause to be
performed all of the other covenants and agreements to be perfonned by Lessee under th.is Lease
to the extent Lessee failed to perform them prior to the execution and delivery of the new lease.

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or similar 
rights (however denominated) to one or more third parties; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Lessee's this Lease, or any 
right or interest in this Lease, or any or all right or interest of Lessee in the Premises or in any or 
all of the Solar Facilities that Lessee or any other party may now or hereafter install on the Premises 
provided that (i) any such assignment, transfer or conveyance shall not be for a period beyond the 
Term of this Lease; (ii) the assignee or transferee shall be subject to all of the obligations, 
covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be relieved from 
liability for any of its obligations under this Lease by virtue of the assignment or conveyance unless 
Lessee assigns or conveys all of its interests under the Lease to the assignee or transferee, in which 
event Lessee shall have no continuing liability. Upon any assignment or transfer of any or all of 
Lessee's interests hereunder, Lessee shall provide notice of such assignment or transfer to Lessor, 
together with contact information for the assignee or transferee (including name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
inleresls personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
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rights created by the easements granted herein. Such easements and other rights granted Lessee 
by Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land. The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
permittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7.1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a talcing by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
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in any condemnation proceedings to this extent. No termination of this Lease under Section 7.1 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE VIII. Defaultffermination 

Section 8.1 Events of Default 

Each of the following shall constitute a ""Event of Default" that shall permit the non
defaulting party to terminate this Lease or pursue other remedies available at law or equity, subject 
to the terms and conditions of Article VI. 

(i) any failure by Lessee to pay any undisputed amounts due under Article III if the
failure to pay continues for thirty (30) days after written notice from Lessor;

(ii) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefaulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect cure as long as
the defaulting party is making diligent efforts to cure during that time, but not more
than ninety (90) days.

Section 8.2 Surrender

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve ( 12) months after the date the Lease expires or is terminated as required pursuant to Section 
4.3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, which obligation shall survive the expiration or earlier termination 
hereof. 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any ofits obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be difficult to calculate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek specific 
enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate remedy at law, 
and that an order of specific performance may be granted in favor of Lessee. 

Section 9.1 Notice 
ARTICLE IX. Miscellaneous 

Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows ( or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date of actual 
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delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor: 

To Lessee: 

With a copy to: 

Robert E. Crowder and Wilma D. Crowder 

Henderson Solar, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Y arano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provision of this Lease 
is intended to nor shall it in any way inure to the benefit of any third party so as to constitute any 
such person a third party beneficiary under this Lease, or of any one or more of the terms of this 
Lease, or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
,,vritten, have been made which modify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of
Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connection 
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with this Lease, they agree that such dispute shall be resolved in a federal court located in 
Kentucky. 

(b) Notwithstanding anything to the contrary in this Lease, neither party shall be
entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, whether in 
contract, in tort, or otherwise, under or with respect to any action taken in connection with this 
Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE·RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY 
PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WAIVES ANY RIGHT TO 
CONSOLIDATE ANY ACTlON IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANYOTHER ACTION INWHICH AJURY TRIALCANNOT OR HASNOTBEEN WAIVED. 
THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 
ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. It� at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, 
and Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 
inaccwacies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission 
of electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of this Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
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shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any failure to perform an obligation of this Lease to the extent such performance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which, by exercjse of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Majeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms of or payments uncler this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit its use by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the information 
of the confidentiality of the information. The provisions of this Section 9.8 shall survive the 
termination or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the nature of that held by 
Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may amend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Severability 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited 
by law. If any provision hereof or the application thereof to any person or circumstance shall to 
any extent be invalid or unenforceable, the remaining provisions hereof, or the application of such 
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provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 

Section 9.1 l Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original. 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute in recordable form and Lessee shall have the right to record 
a memorandum of this Lease in a form provided by Lessee. Lessor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the termination of the Lease, at 
the request of Lessor, Lessee agrees to provide a recordable acknowledgement of such termination 
to Lessor. 

Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

Notwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lea<;e for T .essee to pay T .e.<;sor any amount will be completely and unconditionally satisfied 
by payment of such amount by Lessee to the party named for Lessor in Section 9. l at the address 
for such party given in Section 9.1, or such other single address designated by not less than thirty 
(30) days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's
election such payment may be by joint check or checks payable to the Lessor parties known to
Lessee. The parties comprising Lessor shall be solely responsible to notify Lessee in writing of
any change in ownership of the Property or any portion thereof. Each of the parties comprising
Lessor hereby irrevocably directs and authorizes Lessee to make all payments payable to Lessor
under this Lease and to provide all notices to Lessor under this Lease directly to the party named
in Section 9.1 as agent for all parties comprising Lessor, or to such other single person that all
parties comprising Lessor shall direct by written notice to Lessee. The parties comprising Lessor
shall be solely responsible for distributing their respective shares of such payments between
themselves. The parties comprising Lessor shall resolve any dispute they might have between
themselves under this Lease or any other agreement regarding any amount paid or payable to
Lessor under this Lease or the performance of any obligation owed to Lessor under this Lease and
shall not join Lessee in any such dispute or interfere with, delay, limit or otherwise adversely affect
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any of the rights or remedies of Lessee under this Lease in any way; provided, this will not limit 
the rights of Lessor under this Lease to enforce the obligations of Lessee under this Lease and so 
long as all parties comprising Lessor agree on pursuing such right or remedy and so notify Lessee 
in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrwnent to be executed 
as of the Effective Date. 

The remainder of this page is intentionally blank. 
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LESSEE SIGNATURE PAGE 

LESSEE 

Henderson Solar, LLC 

STATE OF MINNESOTA ) 

) ss. 
COUNTY OF HENNEPIN ) 

J'qe foregoing instrument was acknowledged before me this '61_ day of 
V-4.,."'--..._,. , 20�, by Jeff Ringblom, the Chief Financial Officer of

Henderson Solar, L C, a Delaware limited liability company, on behalf of the limited liability 
company. 

KYLE R. OST�ARD 
Notary Public 

State of Mirmesote 
My commission Expires 

January 31, 2023 

') � 

....... 

\ 
HQ 

N r:::::: ~ otary Pt~ ·----
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LESSOR SIGNATURE PAGE 

STATE OF KENTUCKY 

COUNTYOF \�{\)Stif 
) 
) ss. 
) 

�t:� Robert E. Crowder 

1r��� 
Wiin'ia D. Crowder 

The foregoing instrument was acknowledged before me this \ 1 day od anw�ar ), by
Robert E. Crowder and Wilma D. Crowder, husband and wife. 

� 

(Si�Me of pe�o�� :l�:! 
(Title orRank): �@)'4� 

(Serial number, if any): lo\3€(:)1 LJ 
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Being a portion of the same property conveyed from Robert E. Crowder and Wilma D. Crowder, 
husband and wife; James A. Denton and Lucille Regina Denton, husband and wife; John P. 
Robards and Nettie F. Robards, husband and wife to Robert E. Crowder and Wilma D. Crowder, 
husband and wife, by Deed dated October 9, 2002 and recorded on October 11, 2002 at Book 
517, Page 812 in the office of the Recorder of Deeds for Henderson County, Kentucky. 

The parcel contains approximately 35 acres. 
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EXHIBIT A-1 

SITE PLAN 

Robert & Wilma Crowder 

Tax Parcel No. 72•9.1 

Henderson County, Kentucky 

Legal descrlptlon(s) as described In E>hibll A 

Lease area contains approxlmately 32.65 Acres. 
Entire parcel area contains approximately 35,5 Acres. 

145S' 

37.652051, -87.560754 

•An distances are approximate 

Non-Lease Area 
193' 

..,.. 

J! -------- -------~ I.T - . - . 
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Land Lease and Solar Easement ("Lease") is made on 
.,.__ 1, 2020 (the "Effective Date") by and between Marcus Lee 

Eakins IV as Exec 1tor of the Estate of Marion Lee Eakins llI, and as Successor Trustee of the 
Marion Lee Eakins lII Trust under Trust Agreement dated May 5, 2007 (collectively "Lessor") 
and Geronimo Solar Energy, LLC, a Minnesota limited liability company, and its successors and 
assigns ("Lessee"). 

RECITALS 

A. Lessor owns that certain real property located in Henderson County, Kentucky and
legally described on the attached Exhibit A (the "Property"). 

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the "Premises") to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to
Lessee, and Lessee is willing to lease and obtain certain easement rights in the Premises from 
Lessor, all as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
10 years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and further agree as follows: 

Section 1.1 General 
ARTICLE I. Premises 

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the "Site Plan"), for the purpose of development and use of a solar facility, including but not
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities
related to the production of solar energy including constructing, installing, using, maintaining,
operating, replacing, relocating and removing solar panels, overhead and underground electrical
transmission and communications lines, electric transformers, energy storage facilities,

{ 
\ 
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telecommunications equipment, power generation faci)jties to be operated in conjunction with 
solar panel installations, including roads, and solar energy measurement equipment, fencing, and 
related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shaJI be 
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation,
maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the 
proposed locations of Solar Facilities before making its final decisions as to locations of Solar 
Facilities on the Premises; provided, however, that Lessee shall make all such final siting decisions 
in Lessee's sole discretion. Lessee has the right to relocate existing Solar Facilities upon the 
Premises during the term of this Lease. 

(c) Lessor hereby grants to Lessee, for the Term (as defined below), easements over,
under, upon and across and on the Premises (1) for ingress to and egress from Solar Facilities 
(whether located on the Prt:mises, on adjacent property or elsewhere) by means of roads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement"). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Premises, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them. 

( d) Lessor shall retain the exclusive right to use the portion of the Property not included
within the Premises except for the Access Easement. 

(e) Notwithstanding any provision to the contrary, Lesset: reserves the right to reduce
the si:.le of the Premises, at any time during the Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as described herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion. Upon Lessee's 
exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any. 

Section 1.2 Solar Easement 

(a) Solar Easement. Lessor hereby grants and conveys to Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar 
Easement") throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360°) from any point where any solar panel is or may be located 
at any time from time to time ( each such point referred to as a "Site") and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180°) or such greater number or 
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numbers of degrees as may be necessary to extend from each point on and along a line drawn along 
the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may remove at its sole expense trees, buildings, and other improvements (an 
"Improvement") located on the Premises outside of the Existing Homestead. Lessor may not 
place or plant any Improvement on the Property after the date of this Lease which may, in Lessee's 
reasonable judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor 
has received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approval, and approval or denial of such request shall be in Lessee's reasonable 
discretion. 

Section 2.1 Term 
ARTICLE II. Lease Term 

Development Period; Construction Period; Extended Term; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). Initially, the Term shall be for the Development Period The "Development Period" 
commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection with the Project ("Construction Date"); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date"), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but a 
failure to record such notice shall not affect the validity of this Lease. 

(c) The Tenn shall automatically be extended for the Extended Tenn (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries of electrical energy to the local utility grid ("Commercial 
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Operation Date") ; or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Term ("Extended Term Notice Date"), 
provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Term Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

The occurrence of any of the following events shall terminate this Lease: 

(a) The expiration or termination of this Lease as set forth in Section 2 .1 ; or

(b) The written agreement of both parties to terminate this Lease; or

(c) An uncured material breach of this Lease by either party and the election of the 
non-defaulting party to terminate the Lease pursuant to Article VIII; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 

( e) A condemnation of al I or a portion of the Premises and the election of the Lessee to
terminate the Lease pursuant to Article VII; or 

(f) Pursuant to applicable law.

Section 2.3 Part of a Larger Project 
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The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Section 1.2, 
and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which are 
specifically designed to be interrelated and integrated in operation and use for the full life of the 
Project. 

ARTICLE III. Payments and Taxes 

Section 3.1 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal 

Section 3.3 



Section 3.4 Severance of Lease Payments 
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Lessor acknowledges and agrees that it shall not be pennitted to sever the payments under 
the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder ( or the proportionate share 
thereof) shaU inure to the benefit of such party. 

Section 3.5 
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ARTICLE IV. Lessee's Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 
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Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or furnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 
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Section 4.3 Lessee's Improvements 

Section 4.4 Insurance 
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Section 4.5 Hold Harmless. 
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Each party (the "Indemnifying Party") agrees to defend, indemnify and hold harmless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents (collectively the "Indemnified Pa.-ty") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of (i) any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indemnified Party. This indemnification shall survive the tennination of this Lease. 

Section 4.6 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential services on the Property, including any electric 
transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

Section 4. 7 Hazardous Materials 

Lessee shall not use, store, dispose of or release on the Property or cause or permit lo exist 
or be used, stored, disposed of or released on the Property as a result of Lessee's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in 
its normal business operations and in full compliance with all applicable laws. Lessee represents 
to Lessor that Lessee will indemnify and hold Lessor harmless from and against any claims related 
to Lessee's use, storage, disposal of or release of any "hazardous substance," "hazardous material," 
"solid waste," or "pollutant or contaminant" as that term is defined in KRS Chapter 224. 
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ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 
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Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encwnbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no farm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof. Any farm or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 
interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in default of this Lease beyond any applicable cure period ( or if no 
cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 
enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
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Premises and any grant of rights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 

and Lessor shall not interfere or allow interference with any of Lessee's rights or activities 
pursuant to this Lease, and Lessor shall not interfere or allow interference with the direct sunlight 
over the Premises or otherwise engage in activities or allow any activities which might impede or 
decrease the output or efficiency of the Solar Facilities. Nothing in this paragraph shall require 
Lessor to restrict or control the natural growth of vegetation. Any such restriction or control of 

natural vegetation growth on the Property shall be at Lessee's sole expense. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the 
Premises may impact the view on the Property, and will cause or emit electromagnetic and 
frequency interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar 
Facilities constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

Upon the commencement of the Construction period Lessee shall be responsible for 
maintaining the Premises as set forth in the Site Plan. Lessee shall maintain any roads or trails 
constructed by Lessee. 

Section 5.7 Hazardous Materials 

Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required in 
its normal business operations and is in full compliance with all applicable laws. Lessor represents 
to Lessee that Lessor has no knowledge of any condition on the Premises that is in violation of 
such laws, statutes or ordinances, and that it will indemnify and hold Lessee ham, less from and 
against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 

8 



#2020-00242 
LEASE 08 

Page 12 of 27 

assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessor of the identity and notice address for any Lender.
Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are mortgaged 
or assigned to a Lender. Except as provided in Section 6.1 ( d), Lessor and Lessee will not modify or 
terminate this Lease without the prior written consent of the Lender. 

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event of Default by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself. 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defaults under any of its obligations and Lessor is required to give Lessee notice of the default 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not tenninate this Lease 
unless it has first given written notice of the uncured default and of its intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
the default to prevent termination of this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 
of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. The 
time within which Lender must foreclose or acquire Lessee's intt:rest shall be extended to the 
extent Lender is prohibited by an order or injunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition. 

( e) Recognition of Lender as Successor. The acquisition of all or any part of
Lessee's interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(f) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease
for the Premises which (i) shall be effective as of the date of the rejection or termination of this
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Lease, (ii) shall be for a tenn equal to the remainder of the Term before giving effect to such 
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions, 
conditions and limitations as are contained in this Lease (except for any obligations or 
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor 
any amounts which are due Lc:ssor from Lessee, (ii) pay Lessor any and all amounts which would 
have been due under this Lease but for the rejection or termination from the date of the rejection or 
termination to the date of the new lease and (iii) agree in writing to perform or cause to be 
performed all of the other covenants and agreements to be performed by Lessee under this Lease to 
the extent Lessee failed to perform them prior to the execution and delivery of the new lease. 

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shaU at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or 
similar rights (however denominated) to one or more third parties; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any affiliate of Lessee's this 
Lease, or any right or interest in this Lease, or any or all right or interest of Lessee in the Premises 
or in any or all of the Solar Facilities that Lessee or any other party may now or hereafter install on 
the Premises provided that (i) any such assignment, transfer or conveyance shall not be for a period 
beyond the Term of this Lease; (ii) the assignee or transferee shall be subject to all of the 
obligations, covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be 
relieved from liability for any of its obligations under this Lease by virtue of the assignment or 
conveyance unless Lessee assigns or conveys all of its interests under the Lease to the assignee or 
transferee, in which event Lessee shall have no continuing liability. Upon any assignment or 
transfer of any or all of Lessee's interests hereunder, Lessee shall provide notice of such 
assignment or transfer to Lessor, together with contact information for the assignee or transferee 
(including name, address and phone nwnber), but failure to provide such contact information shall 
not be considered a default hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
rights created by the easements granted herein. Such easements and other rights granted Lessee by 
Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land. The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
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related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
permittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7_1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
in any condemnation proceedings to this extent. No termination of this Lease under Section 7 .1 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE VTII. Default/Termination 

Section 8.1 Events of Default 

Each of the following shall constitute a "Event of Default" that shall permit the 
non-defaulting party to terminate this Lease or pursue other remedies available at law or equity, 
subject to the tenns and conditions of Article VJ. 

(i) any failure by Lessee to pay any undisputed amounts due under Anicle III if the
failure to pay continues for thirty (30) days after written notice from Lessor;

(ii) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefaulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect cure as long as
the defaulting party is making diligent efforts to cure during that time, but not more
than ninety (90) days.

Section 8.2 Surrender

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve ( 12) months after the date the Lease expires or is terminated as required pursuant to Section 
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4.3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, which obligation shall survive the expiration or earlier termination 
hereof. 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any of its obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be difficult to calculate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek 
specific enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate 
remedy al law, and that an order of specific performance may be granted in favor of Lessee. 

Section 9.1 Notice 
ARTICLE IX. Miscellaneous 

Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows (or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date of actual 
delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor: 

To Lessee: 

With a copy to: 

The Estate of Marion Lee Eakins III 
, Executor 

Geronimo Solar Energy, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Y arano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
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Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provision of this Lease is 
intended to nor shall it in any way inure to the benefit of any third party so as to constitute any such 
person a third party beneficiary under this Lease, or of any one or more of the tenns of this Lease, 
or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of lhe State of
Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connection 
with this Lease, they agree that such dispute shall be resolved in a federal court located in 
Kentucky. 

(b) Notwithstanding anything to the contrary in this Lease, neither party shall be
entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 

consequential, incidental, and punitive or exemplary damages, however arising, whether in 
contract, in tort, or otherwise, under or with respect to any action taken in connection with this 

Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON 11-IIS LEASE, OR ARJSING OUT OF, UNDER OR IN 
CONNECTION WITH THTS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF 

ANY PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WAIVES ANY RIGHT 
TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN W AJVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN 
WAIVED. THIS PROVISION IS A MA TERI AL INDUCEMENT TO EACH OF THE PARTIES 

FOR ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent ofthis Lease and to fulfill the obligations of the respective parties. If, at any 
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time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Tenn remaining as of the date of execution of the new lease, and 
Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 
inaccuracies or insufficiencies in the legal description of the Property. this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission of 
electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of this Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to tenninate this 
Lease, for any failure to perform an obligation of this Lease to the extent such performance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which, by exercise of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Majeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the tenns of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms of or payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it lo 
others, or permit its use by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such infonnation to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the information 
of the confidentiality of the information. The provisions of this Section 9.8 shall survive the 
tennination or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the nature of that held by 
Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
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energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may amend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Severability 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited by 
law. If any provision hereof or the application thereof to any person or circumstance shall to any 
extent be invalid or unenforceable, the remaining provisions hereof, or the application of such 
provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 

Section 9.11 Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original. 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute in recordable form and Lessee shall have the right to 
record a memorandum of this Lease in a form provided by Lessee. Lessor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the termination of the Lease, at the 
request of Lessor, Lessee agrees to provide a recordable acknowledgement of such termination to 
Lessor. 

Section 9.13 Multiple Owners 

Notwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lease for Lessee to pay Lessor any amount will be completely and unconditionally satisfied by 
payment of such amount by Lessee to the party named for Lessor in Section 9 .1 at the address for 
such party given in Section 9 .1, or such other single address designated by not less than thirty (30) 
days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's election 
such payment may be by joint check or checks payable to the Lessor parties known to Lessee. The 
parties comprising Lessor shall be solely responsible to notify Lessee in writing of any change in 
ownership of the Property or any portion thereof. Each of the parties comprising Lessor hereby 
irrevocably directs and authorizes Lessee to make all payments payable to Lessor under this Lease 
and to provide all notices to Lessor under this Lease directly to the party named in Section 9. l as 
agent for all parties comprising Lessor, or to such other single person that all parties comprising 
Lessor shall direct by written notice to Lessee. The parties comprising Lessor shall be solely 
responsible for distributing their respective shares of such payments between themselves. The 
parties comprising Lessor shall resolve any dispute they might have between themselves under this 
Lease or any other agreement regarding any amount paid or payable to Lessor under this Lease or 
the performance of any obligation owed to Lessor under this Lease and shall not join Lessee in any 
such dispute or interfere with, delay, limit or otherwise adversely affect any of the rights or 

8 
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remedies of Lessee under this Lease in any way; provided, this will not limit the rights of Lessor 
under this Lease to enforce the obligations of Lessee under this Lease and so long as all parties 
comprising Lessor agree on pursuing such right or remedy and so notify Lessee in ·writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Effective Date. 

The remainder of this page is intentionally blank. 

8 
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Geronimo Solar Energy, LLC 

By·J�-;.;Officer 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 
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_
The foregoing instrument was acknowledged before me this .2.L day of 

\.--JU:)., ...... "' v � 
, 

2020 by Jeff Ringblom, the Chief Financial Officer of 
Geronimo Solar Ene� LLC, a Minnesota limited liability company, on behalf of the limited 
liability company. 

KYLE R. OSTG
_
ARD 

Notary PubhC 

State of Minnesota 

My Commission Expires 

January 31, 2023 

·-

] 
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THE ESTATE OF MARION LEE EAKINS 
III 

THE MARION LEE EAKINS TII TRUST 
U/A DATED MAY 5, 2007 

l 

sTA rn oF �tlf:rn:h I 
coumYoF \A�JoUJ:: 

) 
) ss. 
) 

T instrument was acknowledged before me this � day of 
, 2020, by Marcus Lee Eakins IV as Executor of the Estate of 

s Ill. and as Successor Trustee of the Marion Lee Eakins III Trust under Trust 
fay 5, 2007, on behalf of the Trust. 

----
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The following land in the Robards Station section of Henderson County, Kentucky, more 
particularly described as follows, to-wit: 

Share No. 6 or Tract 6 of the division of Lee Eakins land; Beginning at a stake comer with Share 
No. 5 in Dock Denton Heirs line; running S. 87° 49' E 1572 feet to a post corner with Dock Denton 
Heirs in C. E. Royster line; thence N 8° 32' E, 960 feet to a stake comer with Lee Eakins, Jr., 
69-acre tract; thence N, 87° W 1668 feet to stake comer with Share No. 5 in Lee Eakins, Jr. line S
3° 45' W. 950 feet to the place of beginning, containing 35.4 acres. A plat of division of the land of
Lee Eakins is recorded in the Henderson County Court Clerk's Office in Deed Book 185, at Page
110.

Being the same property conveyed to Ethel May Harland, first party herein, by Wade R. Eakins 
and others by deed dated March 19, 1957, of record in Deed Book 185, at page 115, Henderson 
County Court Clerk's office. 

LESS the following described tract sold off by Ethel May Harland, unmarried, to Lee Eakins, III, 
by deed dated March 19, 1957, of record in Deed Book 185, at page 122, said Clerk's office: 10 
acre tract off of north side of Share 6 as follows: Beginning at a stake comer with Share No. 5 in 
the line of 69-acre tract of Lee Eakins, Jr., runs S 87° E 1668 feet to stake, corner with 69-acre tract 
in C.E. Royster line; thence S 8° 32' W 265 feet to stake comer with remainder of Share No. 6; 
thence N 87° W 164 7 feet to a stake comer in the line of I 0-acre tract of Lee Eakins, III, as cut off 
from Share 5; thence with said tract N 3° 45' E 263 feet to the place of beginning, containing 10 
acres. 

Being Lot #2 of the division of the Beatrice Book tract: Beginning at a point in the center of Coal 
Mine Road at a corner of Lot Nd. 1 this division and being N. 21 ° 20' W. 498 feet from the corner 
with Lee Eakins III corner; thence N. 21 ° 20' w. 589 feet with the Road to a point corner with Lot 
No. 3; thence N. 87° 22' W. 1040 feet with the line of Lot No. 3 to Wade Eakins line; thence S. 2° 
54' W. 535 feet with Wade Eakins to the line of lot No. I; thence S. 87 ° 17' E. 1283 feet with Lot 
No. 1 to the point of beginning and containing 14.10 acres by calculation of survey of C. P. 
Scheller, Ky. L. S. 324, Henderson, Kentucky. The division line between Lot No. 2 and Lots No. 1 
and No. 3 has not been installed in the field. A copy of the plat made by the surveyor of the division 
of the Beatrice Book tract of land is recorded as a part of the deed in Deed Book 313, Page 436, 
Henderson County Court Clerk's Office. 

Being part of the same real property conveyed to Beatrice Book by Frederick James Eakins, et al, 
by deed dated March 19, 1957, of record in Deed Book 185, Page 134, Henderson County Court 
Clerk's Office. Said Beatrice Book died intestate on February 7, 1978 and left surviving her three 
children: Hampton L. Book; Patricia Ann Wallace and Evelyn R. lgleheart and a granddaughter, 
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Sharon E. Speaks, as her only heirs at law. See Affidavit of Descent of Beatrice Book of record in 
Deed Book 313, Page 430, said Clerk's Office. By deed dated May 12, 1979, of record in Deed 
Book 313, Page 436, Hampton L. Book and wife, Patricia Ann Wallace and husband and Sharon E. 
Speaks and husband conveyed all their interest in the above described real property to Grantor, 
Evelyn R. lgleheart. 

Being Lot #3 of the di vision of the Beatrice Book tract: Beginning at a point in the center of Coal 
Mine Road at a comer of Lot No. 2 of this division and being N. 21 ° 20 1 w. 1087 feet from Lee 
Eakins III comer; thence N. 21 ° 20' w. 801.7 feet with the Road to a corner with another tract of 
Lee Eakins III, formerly Weldon; thence S. 67 ° 21' W. 379.3 feet to a fence post comer with Lee 
Eakins III other tract and fence and passing at 16.5 feet a 2 foot oak on line; thence N. 40 ° 49' W. 
527.9 feet with Lee Eakins III other tract and fence, to an old fence post and pin in a ditch at a 
comer with Wade Eakins; thence S. 2 ° 54' W. 954 feet with Wade Eakins to the line of Lot No. 2; 
thence S. 87° 22' E. 1040 feet with Lot No. 2 to the point of beginning and containing 14.28 acres 
by calculation of survey of C. P. Scheller, Ky. L. S. 324, Henderson Kentucky. The division line 
between Lot No. 2 and No. 3 has not been installed in the field. A copy of the plat made by the 
surveyor of the division of the Beatrice Book tract ofland is recorded as a part of the deed in Deed 
Book 313. Page 431, Henderson County Court Clerk's Office. 

Being part of the same real property conveyed to Beatrice Book by Frederick James Eakins, et al, 
by deed dated March 19, 1957, of record in Deed Book 185, Page 134, Henderson County Court 
Clerk's Office. Said Beatrice Book died intestate on February 7, 1978 and left surviving her three 
children: Hampton L. Book, Patricia Ann Wallace and Evelyn R. lgleheart, and a granddaughter, 
Sharon E. Speaks, as her only heirs at law. See Affidavit of Descent of Beatrice Book of record in 
Deed Book 313, Page 430, said Clerk's Office. By deed dated May 12, 1979, of record in Deed 
Book 313, Page 431, Patricia Ann Wallace and husband, Evelyn R. Igleheart and husband and 
Sharon E. Speaks and husband conveyed all their interest in the above described real property to 
Grantor, Hampton L. Book. 

The following described lot or parcel of ground in the Robards Station Section of Henderson 
County, Kentucky, more particularly described as follows: 

Being Lot No. 1 of the division of the Beatrice Book tract: Beginning at a point in the center of 
Coal Mine Road at a comer with Lee Eakins III; thence N 21 ° 20' W 498 feet with the center of the 
road to a point comer with Lot No. 2; thence N 87° 17' W 1283 feet with the line of Lot No. 2 to 
the line of Wade Eakins; thence S 2° 

54' W 453 feet with Wade Eakins to Lee Eakins III line and 
fence; thence S 87° 15' E 1490.6 feet with Eakins III to the point of beginning and containing 
14.43 acres by calculation of survey of C.P Scheller, Ky. L. S. 324, Henderson, Kentucky. The 
division line between Lot No. 1 and No. 2 has not been installed in the field. 

Being the same property conveyed to Patricia Ann Wallace who is one and the same person as 
Patricia J. Wallace by deed of Beatrice Book, Widow, dated June 26, 1969, of record in Deed Book 
264 page 257 in the office of the Henderson County Court Clerk. 

Beginning at a steel pin on the west side of Coal Mine Street, 25. 0 feet from the center line of the 
pavement, and 30.0 feet south of the center line of the pavement of Ky. Highway 416, thence with 
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the south right of way of Ky. 416 S. 71 ° 19 1 w. 297.5 feet to a pin, and s 77°', 48' w. 273.3 feet to 
a point said point is s. 12° 12 1 E 12.0 feet from a pin in the fence, ands. 85 ° 42' W 927.5 feet to a 
point, said point is s. 4 ° 18' E 9.0 feet from a pin in the fence, ands. 86° 47' W 763 .3 feet to a pin in 
the south right of way line of Ky. 416 and the east right of way line of Ky. Highway 283 and 30.0 
feet from the center line of each, thence s. 6° 06 1 W 210.s-feet with Ky. 283 to a pin at a corner 
with Wade E. Eakins, said pin is s. 83 ° 56' E 44.9 feet from the S.E. earner of a culvert head wall, 
thence S 83° 56' E 1954.5 feet with Wade Eakins' fence and line to a pin in a ditch corner with 
Tract No. 4, 10.9 acres in the division of Beatrice Book tract, thence S 37 ° 43' E 525.7 feet to a rail 
road Tie, and N. 70 ° 29' E 354.4 feet to a point 8 feet s 70° 25' W of a 2 foot oak on the west side 
of coal Mine Street, both calls with Tract No. 4, thence N. 19° 05 1 w 1036.1 feet with the Street to 
the point of beginning and containing 26.97 acres by calculation of survey of C. P. Scheller, Ky. 
L.S. 324 Sept. 30, 1968. There are two houses on the northeast corner of this property.

Being a part of the same real property conveyed to Lola Weldon, wife of E. u. Weldon, by deed 
from Odie Duncan, et al, dated the 21st day of April, 193 7, and of record in Deed Book 88 at page 
358 and deed from Mrs. W. D. Devasher, et al to E. U. Weldon dated the 21st day of June, 1941, of 
record in Deed Book l 09 at page 119, Henderson County Court Clerk's Office. 

The within named Lola Weldon and E. U. Weldon the Grantees as set out in the above sources 
were the parents of the Granter herein. E. Wade Weldon, E. U. Weldon died intestate a resident of 
Henderson County, Kentucky, on July 13, 1961, and left surviving him his widow, Lola Weldon, 
and one son, E. Wade Weldon, as his only heirs at law. See Affidavit of Descent of record in Book 
237 at page 625. Also Affidavit of Descent for Lola Duncan Weldon, who died intestate a resident 
of Central City, Kentucky, on November 20, 1967, and who left as her only surviving heir, the 
Grantor herein, E. Wade Weldon, which Affidavit is of record in Deed Book 234, at page 171. 

Beginning at a stake on the east right-of-way line of the State Highway, runs S 87, E 3639 feet to a 
stake corner in Clarence Royster's line; thence N 10.30, E 300 feet to a stake in the center of the 
Sebree and Robards Road corner with Clarence Royster and Lee Eakins; thence with road N. 21.15, 
W 580 feet to a slake comer with Lee Eakins; thence N 87, W 3480 feet to the east right-of-way 
line of State Highway; thence with same S 3, W 839 feet to the beginning and containing 69 acres. 

This is the home tract where Lucille W. Eakins resides, including the dwelling and buildings on 
same, and all contents and furnishings in said dwelling and buildings are included in this 
conveyance. 

The above description is taken from the Field Notes of J. V. Poole & Sons, C.E. and said survey 
made Sept. 15, 1938. 

Beginning at a post comer with Henry Powell in south side street runs S 67, W 193 feet to a stake 
in coal mine road, corner with Lee Eakins; thence with said road S 22, E 1058 feet to a stake corner 
with Boyd Wise in Lee Ea.kins line; thence N 67.15 E 276 feet to a post corner with Boyd Wise; 
thence S 21.45, E 495 feet to post, corner with Mrs. Tom Davis; thence S 67.15, 

W 278 feet to a stake in mine road, comer with Mrs. Tom Davis in Lee Eakins line; thence S 21 .45, 
E 920 feet to a stake in said road; thence with same S 86, E 459 feet to a stake in road in the L & N 
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RR right-of-way line; thence with the railroad right-of-way line N l 0.33, W 700 feet; N 15.50, W 
200 feet; N 18.45, W 200 feet; N 21.15, W 300 feet; N 24.15, W 278 feet; N 21.39, W 810 feet to 
a post, corner with Tom Patton in the railroad right-of-way; thence S 70.08, W 280 feet to a post, 
another corner with Torn Patton; thence N 24.4 7, W 14 feet to a post, comer with Henry Powell in 
Tom Patton's line; thence S 67.49, W 111 feet to a post, comer with Henry Powell; thence N 23.15, 
W 185 feet to the beginning, containing 27 acres. 

The above description taken from Field Notes J.V. Poole & Son, C.E. Survey made Oct. 10, 1938. 
Being the same real property conveyed to Lee Eakins and wife, Lucille W. Eakins, jointly with 
right of survivor-ship, by deed from Myrna B. Cavanah, Trustee, dated JW1e 15, 1977, and 
recorded in Deed Book 295, page 617, Henderson County Court Clerk's Office. The said Lee 
Eakins is now deceased, and by the terms of the aforesaid deed Lucille W. Eakins became the sole 
owner thereof. 

Share 5 or tract 5 of the division of Lee Eakins' land. Beginning at a stake comer with Dock 
Denton heirs, runs south 1 ° 52' west 460 feet to a stake comer with share no. 4 in Dock Denton 
heirs line; thence north 83° west 906 feet to stake comer with share no. 5 and Lee Eakins, Jr.; 
thence north 3° 45' east 1336 feet to stake comer with Lee Eakins, Jr., 23.09 acre tract in the line of 
his 69-acre tract; thence south 87° 0' east 1208 feet to stake corner with share no. 6 and Lee Eakins, 
Jr., line; thence with share no. 6 south 3° 45' west 950 feet to a stake corner with lot no. 6 in Dock 
Denton heirs line; thence north 87° 49' west 346 feet to the place of beginning containing 35.4 
acres. A plat of division is recorded in the Henderson County Court Clerk's Office in Deed Book 
185 at page l 10. 

Being the same property conveyed to Luna Cotton by Frederick James Eakins and others by deed 
dated March 19, 1957 of record in Deed Book 185 at page 111, and the interests conveyed hereby 
were inherited by the GRANTORS from Luna Cotton, deceased as shown by affidavit of descent 
of record in Deed Book 216 at page 222 all in the office of the Henderson County Court Clerk. 

Share No. 4 of the division of the Lee Eakins land. Beginning at a stake in the east right of way line 
of Ky. State Highway No. 283, corner with Lee Eakins, Jr. 23.09 acres tract, runs with said right of 
way line S 2 degrees 32 minutes W 980 feet to a post, corner with J.W. Pruitt; thence S. 88 degrees 
50 minutes 
E 1638 feet to a stone, corner with J.W. Pruitt and Dock Denton Heirs; thence N 1 degree 52 
minutes E 864 feet to a stake, corner with Share No. 5 in Dock Denton Heirs line; thence with 
Share No. 5 N 83 degrees W 906 feet to a stake, comer with Share No. 5 and Lee Eakins, Jr.; 
thence N 88 degrees 50 minutes W 735 feet to the place of beginning, containing 35.4 acres, more 
or less. 

LESS AND EXCEPT. therefrom the following described land which was previously conveyed 
to Luna Cotton by deed from Katie Wilkinson and her husband, William Wilkinson, dated March 
19, 1957, of record in Deed Book 185, page 125, in the Henderson County Court Clerk's Office, to 
wit: 

Beginning at a stake, corner with Share No. 5 and the 23.09 acre tract of Lee Eakins, Jr., runs S 83° 

E 906 feet to a stake, in the line of Dock Denton Heirs; thence S I 0-52' W 246 feet to a stake, 
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comer with the remainder of Share No. 4; thence N 86° W 1630 feet to a stake, comer with the
remainder of Share No. 4 in the east right of way line of Ky. State Highway No. 283; thence with 
said right of way line N 2°-32' E 246 feet to a stake, comer with 23.09 acre tract of Lee Eakins, Jr.;

thence with said tract S 88°-50' E 735 feet to the place of beginning, containing 10 acres.

Being the same property devised to John F. Eakins, Jr. by the Last Will and Testament of Katha E. 
Wilkinson, deceased, of record in Will Book 3-A, page 7, in the Henderson County Court Clerk's 
Office. Under the provisions of said Will, the above described property was devised to William A. 
Wilkinson for life, with the remainder in fee simple to the said JohnF. Eakins, Jr. The said William 
A. Wilkinson died in 1981, thereby vesting John F. Eakins, Jr. with the sole fee simple title to said
property.

The parcels contain 252. 79 acres more or less. 
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�2019 (the 

 

LAND LEASE AND SOLAR EASEMENT 

This 
"E
Land 

ffective 
Lease and 

Date") 
Solar Easement (" Lease'') is made on J\- CA..<$ t-- A:,

by and between Jacob Junior Yoder� Eunice Anne Yoder, 
Co-Trustees under the Jacob Junior Yoder and Eunice Anne Yoder Family Living Revocable Trust 
("Lessor') and Geronimo Solar Energy, LLC, a Minnesota limited liability company, and its 
successors and assigns (''Lessee'').

RECITALS 

A. Lessor owns that certain real property located in Webster County, Kentucky and
legally descnbed on the attached Exhibit A (the "Property').

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project''), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the 'Tremises') to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to
Lessee, and Lessee is willing to lease and obtain certain easement rights in the Premises from 
Lessor, all as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Term5 (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
10 years 

AGREEMENT 

NOW THEREFORE, for good and valuable cornideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and firrther agree as follows: 

ARTICLE I. Premises
Section I.I General

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the "Site Plan''), for the purpose of development and use of a solar fucility, including but not
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities
related to the production of solar energy including constructing, installing, using, maintaining,
operating, replacing, relocating and removing solar panels, overhead and underground electrical
transmission and communications lines, electric transformers, energy storage facilities,
telecommunications equipment, power generation fucilities to be operated in conjunction with 
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solar panel installations, including roads, and solar energy measurement equipment, fencing, and 
related facilities and equipment (hereinafter "Solar Facilities'). Such Solar Facilities shall be 
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation,
maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the 
proposed locations of Solar Facilities before making its final decisions as to locations of Solar 
Facilities on the Premises; provided, however, that Lessee shall make all sue h final siting decisions 

in Lessee's sole discretion. Lessee has the right to relocate existing Solar Facilities upon the 
Premises during the term of this Lease. 

(c) Lessor hereby grants to Lessee, for the Term (as defined below), easements over,
under, upon and across and on the Property (I) for ingress to and egress from Solar Facilities 
(whether located on the Premises, on adjacent property or elsewhere) by means of roads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
{the "Access Easement'). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and the ir respective transferees, successors and assigns, 
and all persons claiming under them 

(d) Lessor shall retain the right to use the portion of the Property not included within
the Premises. 

(e) Notwithstanding any provision to the contrary, Lessee reserves the right to reduce
the size of the Premises, at any tin1e during the Term, to that amount of acreage needed fur the 
installation of the Solar Facilities, as described herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion. Upon Lessee's 
exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any. 

Section 1.2 Solar Easement 

(a) Solar Easement. Lessor hereby grants and conveys to Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the ''Solar 
Easement'') throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360° ) from any point where any solar panel is or may be located 
at any time from time to time (each such point referred to as a "Site") and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180°) or such greater number or 
numbersofdegn::t:s a� rrny be necessary to extend from each point on and along a line drawn along 

2 
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the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any
contiguous, non-till able land containing an existing home site on the Property (the "Existing 
Homestead'), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal .  Lessee may require the removal of trees, buildings, and. other improvements (an 
''Improvement") located on the Property outside of the Existing Homestead. Lessor may not 
place or plant any Improvement on the Property after the date ofthis Lease which may, in Lessee's 
sole judgment, impede or interfere with direct sunlight to any Solar Facil ities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the siz.e and dimensions 
in any direction as the Original Structure or Improvement (the ''New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar facilities in any way that is more detrimental to the Propt:rly than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee fur approvai and approval or denial of such request shall be in Lessee's sole discretion. 

Section 2.1 Tenn 
ARTICLE II. Lease Tenn 

Development Period; Construction Period; Extended Tenn; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). Initially, the Term shall be for the Development Period. The "Development Period" 
commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection \\'.ith the Project ("Construction Date'); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to ex tend the term of the Lease for the Construction Period 
("Construction Period Notice Date''), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period'') is two (2) years from the earlier of eitrer of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the term5 of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but a 
failure to record such notice shall not affect the validity of this Lease. 

(c) The Term shall automatically be extended for the Extended Term (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries of electrical energy to the local utility grid ("Commercial 
Operation Date"); or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Term ("Extended Term Notice Date''), 

3 
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provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Cormrercial Operation Date or the Extended Term Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee imy record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall tenninate this Lease: 

(a) The expiration of this Lease as set forth in Section 2.1; or

(b) 1he written agreement of both parties to terminate this Lease; or

(c) An uncured material breach of this Lease by either party and the election of the
non-defaulting party to terminate the Lease pursuant to Article VIII; or 

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 

(e) A condemnation ofall or a portion of the Premises and the election of the Lessee to
tenninate the Lease pursuant to Article VII; or 

(f) Pursuant to applicable .law.

Section 2.3 Part of a Larger Project 

The parties acknowledge that the covenants, corxlitions, rights and restrictions in favor of 
Lt:ssee pursuant to this Lease including, but not l imited to, the easement described in Section 1.2, 
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and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share s tructural 
and transmission components, ingress and egress, utility access, and other support, all of which are 
specifically designed to be interrelated and integrated in operation and use for the full life of the 

Project. 

ARTICLE III. Payments and Taxes 

Section 3.1 Development Period Rent 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal 
Term 

Section 3.3 Taxes, Ass essments and Utilities 

5 
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Lessor acknowledges and agrees that it shall not be permitted to sever the payments under 
the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder (or the p roportionate share 
thereof) shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 
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Section 4.4 Insurance 

Section 4. 7 Hold Harmless. 
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Each party (the "Indemnifying Party') agrees to defend, indemnify and hold harmless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents (collectively the ''Indemnified Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of (i) any operations or activities of the Indemnifying Party onthe Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnif ication shall oot apply to losses, damages, claims, expenses and 
liabilities to the extent caused by any negligent or intentional act or omission on the part of the 
Indenmified Party. This indemnification shall survive the termination of this Lease. 

Section 4.8 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential seryices on the Property, including any electric 
transmission and distribution lines and associated facilitit:::;, tt:kcummunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenan ts, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no furm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof Any farm or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and imme diately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
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Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 
interference by any such lienho Ider with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on adjacent properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
assigmnents, non-d isturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in defauh of this Lease beyond any applicable cure period (or if no 
cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 

enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
Premises and any grant of rights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 

and Lessor shall not interfere or allow interference with any of Lessee's rights or activities 
pursuant to this Lease, and Lessor shall not interfere or allow interference with the direct sunlight 
over the Premises or otherwise engage in activities or allow any activities which might impede or 
decrease the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For pwposes of this Lease, "commercial solar energy purposes" means converting solar 
energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the 
Premises may impact the view on the Property, and will cause or emit electromagnetic and 
frequency interference. Lessor covenants and agrees that the Lessor shall not assert  that the Solar 
Facilities constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar Facilities as set 
furth in the Site Plan. Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

11 
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Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 

or be used, stored, disposed ofor released on the Premises as a result of Lessor's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any fuderai state or local Jaw, statute or ordinance, except in such quantities as may be required in 
its normal business operations and is in full compliance with all applicable laws. Lessor represents 
to Lessee that Lessor has no knowledge of any condition on the Premises that is in violation of 
such laws, statutes or ordinances, and that it will indemnify and hold Lessee harmless from and 
against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessor of the identity and notice address for any Lender.
Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are mortgaged 
or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
consent of the Lender. 

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be perforrred by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event of Default by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself 

(d) Notice from Lessor to Lender in Case of Lessee Default During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defaults under any of its obligations and Lessor is required to give Lessee notice of the defuult 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
unless it has first given written notice of the uncured default and ofits intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
the default to prevent termination of this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 
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of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. Tre 
titre within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or irtjunction issued  by a court or tre operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition. 

(e) Recognition of Lender as Successor. The acquisition of all or any part of
Lessee's interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion oftre acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee llllder this Lease prospectively. 

(f) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease
for the Premises which (i) shall be effective as of the date of the rejection or termination of this
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such
rejection or termination, and (iii) shall contain the same terms, covenants, agreerrents, provisions,
conditions and limitations as are contained in this Lease (except for any obligations or
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination).
Prior to the execution and delivery of any such rew lease Lessee, or Lender, shall (i) pay Lessor
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would
have been due under this Lease but for the rejection or termination from the date of the rejection or
termination to the date of the new lease and (iii) agree in writing to perform or cause to be
performed all of the other covenants and agreements to be performed by Lessee under this Lease to
the extent Lessee :failed to perform them prior to the execu tion and delivery of the new lease.

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of tre following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or 
similar rights (however denominated) to one or more third parties; or sell, convey, lease, assign, 
mortgage, encumber or transfer to one or more third parties or to any affiliate of Lessee's this 
Lease, or any right or interest in this Lease, or any or all right or interest ofLessee in tre Premises 
or in any or all of the Solar Facilities that Lessee or any other party may now or hereafter install on 
the Premises provided that (i) any such assignment, transfer or conveyance shall not be for a period 
beyond the Term of this Lease; (ii) the assignee or transferee shall be subject to all of the 
obligations, covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be 
relieved .from liability for any of its obligations under this Lease by virtue of the assignment or 
conveyance unless Lessee assigns or conveys all of its interests under the Lease to the assignee or 
transferee, in which event Lessee shall have no continuing liability. Upon any assignment or 
transfor of any or all of Lessee's interests hereunder, Lessee shall provide notice of such 
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assignment or transfer to Lessor, togethe r with contact information for the assignee or transferee 
(including name, address and phone number), but fuilure to provide such contact information shall 
not be considered a defuult hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
rights created by the easements granted herein. Such easements and other rights granted Lessee by 
Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
permittees, licensees and Project lessees.

ARTICLE VII. Condemnation 

Section 7.1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account ofa taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs ofremoving or relocating any of the Solar Facilities or the loss ofany such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
in any condemnation proceedings to this extent. No termination of this Lease under Section 7.1 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7 .2. 

ARTICLE VIII. Default/fennination 

Section 8.1 Events of Default 
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Each of the following shall constitute a "Event of Default" that shall permit the 
non-defaulting party to terminate this Lease or pursue other remedies available at law or equity, 
subject to the terms and conditions of Article VI. 

(i) any failure by Lessee to pay any undisputed amounts due under Article III if the
failure to pay continues for thirty (30) days after written notice from Lessor;

(n) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefuulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect cure as long as
the defaulting party is making diligent efforts to cure during that time, but not more
than ninety (90) days.

Section 8.2 Surrender 

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve (12) months after the date the Lease expires or is terminated as required pursuant to Section 
4.3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, which obl.igation shall survive the expiration or earlier termination 
hereof 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any ofits obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be difficult to calculate am money damages would not be sufficientto compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek 
specific enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate 
remedy at law, and that an order of specific perfom1ance may be grante<l in fuvor of Lessee. 

Section 9.1 Notice 
ARTICLE IX Miscellaneous 

Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows (or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date ofactual 
delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 
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To Lessor: 

To Lessee: 

With a copy to: 

Jacob Junior Yoder and Eunice Anne Yoder 

� 
Living Revocabk Trust 

L 
P:. ___________ _ 

Geronimo Solar Energy, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Yarano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 
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The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 

joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any t rust or agency ob ligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf o( or to act or be an agent or representative o( or to otherwise 
bind, the other party. Excep t for the rights of Lenders set forth above, no provision of this Lease is 
intended to nor shall it in any way inure to the benefit of any third party so as to constitute any such 
person a third party beneficiary under this Lease, or of any one or more of the terms of this Lease, 
or otheJWise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

l t  is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of
Kentucky. If the parties are unable to resolve amicably any dispute arising out ofor in connection 
with this Lease, they agree that such dispute shall be resolved in a :federal court located m 
Kentucky. 
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(b) N otwithstanding anything to the contrary in this Lease, neither party shall be

entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, whether in 
contract, in tort, or otherwise, under or with respect to any action taken in connection with this 
Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON TI-IIS LEASE, OR ARISING OUT OF, UNDER OR IN 

CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF 
ANY PARTY HERETO. EAC H OF THEPARTIES TO THIS LEASE WAIVES ANY RIGHT 

TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL H AS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN 
WAIVED. THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THEPARTIES 

FOR ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further co11Sideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. I( at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, and 
Lessor shall execute and enter into the new lease with Lessee or its designee. I n  the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission of 
electricity generated by the Project. 

Section 9.6 Waiver 

N either party shall be deemed to have waived any provision ofthis Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. A ny waiver at any time by either party of its rightc; with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. I n  the event that Lessee makes any overpayirents to Lessor hereunder, Lessee 
shall offset the amount of such ove rpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 
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Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any failure to perform an obligation of this Lease to the extent such performance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which, by exercise of due diligence and foresight, could not reasonably have been avoided. 

Unanticipated Project costs do not constitute a Force Majeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 

the other party to maintain the confidentiality ofany negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms ofor payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit its use by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or courl urdt:r requiring such 
disclosure, provided the party making such disclosure advises the party receiving the information 
of the confidentiality of the information. The provisions of this Section 9.8 shall survive the 

termination or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder ofa leasehold interest in the nature of that held by 

Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may arrend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Severability 

Each provision hereof shall be valid and shall be enforceable to the ex tent not prohibited by 
law. If any provision hereofor the application thereof to any person or circumstance shall to any
extent be invalid or unenforceable, the remaining provisions hereof, or the application of such
provision to persons or circumstances other than those as to which it is invalid or unenforceable,
shall not be aflected thereby.

Section 9.11 Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shaIJ be considered one and the same agreement and each of 
which shall be deemed an original 

Section 9.12 Memorandum of Lease 
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Lessor and Lessee shall execute in recordable form and Lessee shall have the right to 
record a memorandum of this Lease in a form provided by Lessee. Lessor hereby consents to the 
recordation ofthe interest ofan assignee in the Premises. Upon the termination of the Lease, at the 
request of Lessor, Lessee agrees to provide a recordable acknowledgement of such termination to 
Lessor. 

Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of; or to act or be an agent or representative of; or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

Notwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lease for Lessee to pay Lessor any amount will be completely and unconditionally satisfied by 
payment of such amount by Lessee to the party named for Lessor in Section 9.1 at the address for 
such party given in Section 9.1, or such other single address designated by not less than thirty (30) 
days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's election 
such payment may be by joint check or checks payable to the Lessor parties known to Lessee. The 
parties comprising Lessor shall be solely responsible to notify Lessee in  writing of any change in 
ownership of the Property or any portion thereof Each of the parties comprising Lessor hereby 
irrevocably directs and authorizes Lessee to make all payments payable to Lessor under this Lease 
and to provide all notices to Lessor under this Lease directly to the party named in Section 9.1 as 
agent for all parties comprising Lessor, or to such other single person that all parties comprising 
Lessor shall direct by written notice to Lessee. The parties comprising Lessor shall be solely 
responsible for distributing their respective shares of such payments between themselves. The 
parties comprising Lessor shall reso Ive any <lisp ute they might have between themselves under this 
Lease or any other agreement regarding any amount paid or payable to Lessor under this Lease or 
the performance of any obligation owed to Lessor under this Lease and shall notjoin Lessee in any 
such dispute or interfere with, delay, limit or otherwise adversely afrect any of the rights or 
remedies of Lessee under this Lease in any way; provided, this will not limit the rights of Lessor 
under this Lease to enforce the obligations of Lessee under this Lease and so long as all parties 
comprising Lessor agree on pw-suing such right or remedy and so notify Lessee in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Eflective Date. 

The remainder of this page is intentionally blank. 
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Geronimo 

LESSEE SIGNATURE PAGE 

STAIB OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 
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The foregoing instrument was acknowledged before me this ?- 7 day of 
IA:v-1i1A.St , 2019, by Jeff Ringblom, the Chief Financial Officer of 

Geronimo So�r Energy, LLC, a Minnesota limited liability company, on behalf of the limited 
liability company. 

Notary Public 

Officer 

BR IANA MEGH -N AN SCHNAIBLE 

Stattary ~ublic 
My C of_ Mmnesota 

ommIss1on e -
January31 20xp,res , 20 
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STATE OF KENTUCKY 

COUNTYOFL� 

LESSOR SIGN A TIJRE PAGE 

) 
) ss. 
) 

Jacob Junior Yoder and Eunice Anne Yoder 
Family Living Revocable Trust 

The .instrument was acknowledged before me this � day of 
-�--\---1."""11�_.l....L-------' 2019, by Jacob Junior Yoder and Eunice Anne Yoder, 
Co-Truste under the Jacob Junior Yoder and Eunice Anne Yoder Famjly Living Revocable Trust,
on behalf of the Tnist. 

(Signature of person taking 
ledgment) 

11 foregoing 
J-h I I"> II t:.. --f' 

Eunice Anne Y odei:. Co-

_ _g,uk_, a_ Peu,,h1-~ 
~cJ<n~ -

(Title or Ronk):~/~U QQ~ ~ ...-..-~ 
(Serial nmnber, if any): 5&00 
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Tax Parcel No.: 077-002-004; 077-002-006; 077-006-001; 077-006-003-001; 077-009-000 

Being a portion of the same property conveyed from Jacob Junior Yoder and Eunice Anne Yoder 
(aka Eunice Ann Yoder), husband and wile to Jacob Junior Yoder and Eunice Anne Yoder, 
Co-Trustees under 'The Jacob Junior Yoder and Eunice Anne Yoder family Living Revocable 
Trust by Deed dated January 13, 2017 and recorded on March 28, 2017 at Deed Book 298/Page 
298 in the office of the Recorder of Deeds for Webster ColIDty, Kentucky. 

AND 

Being a portion of the same property conveyed from Jacob J1mior Yoder and Eunice Anne Yoder 
(aka Eunice Ann Yoder), husband and wile to Jacob Junior Yoder and Eunice Anne Yoder, 
Co-Trustees under TI1e Jacob Junior Yoder and Ewlice Anne Yoder fumily Living Revo1:able 
Trust by Deed dated January 13, 2017 and recorded on March 28, 2017 at Deed Book 299/Page l 
in the office of the Recorder of Deeds for Webster Com1ty, Kentucky. 

The parcels contain 122.11 acres more or less. 



Jacob & Eunice Yoder Trust 

Tax ?ilfceJ No. 077-002-006, on-002-Q04., 
071-<>06-003-001, 077--006-001, &077-009-000 

WebsterCounty, Kecntucky 

Legat cJe.scription{s} a.s described in Eichibit A 

lease-area contains apptoldmately 80.SS Acr4t'S. 
Entlre parcel area contains approximately 122, 11 Aaes. 

Tax Pare.el No. 
077.Q06.00l-001 

Lease area: 

8.78Acm. 

37.635486. -87 560090 
"'"' 

.... 

EXIIlBIT A-1 

leai-iarea: � 
6.23AcrK. 

SITE PLAN 

619' 

tax Parcel No. on,001-004 

leJse area: 18.63 Aaes. 

.. ,. 
... 

lease area: 37,64 Acres. 
Entire parce,I area: 79..20 Acres 

L 
_________ 

-: 
188

� • All distances Jre approximate 
----JI
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TaxPam~INo 
077-006--001 

=I 

' 
TaitPar«INo 
077-002--006 
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This Land Lease and Solar Easement ("Lease") is made on D-€..C...e..cM-� I @) ,
20 J.9 (the "Effective Date") by and between Bill Jim Hobgood and JoAnn Hobgood, husband and 
wife ("Lessor") and Henderson Solar, LLC, a Delaware limited liability company, and its 
successors and assigns ("Lessee").

RECITALS 

A. Lessor owns that certain reaJ property located in Webster County, Kentucky and
legally described on the attached Exhibit A (the "Property").

B. Lessee is desirous of developing a solar energy project on the Premises (the
"Project"), and Lessor desires to lease a portion of the Property (as more fully described herein, 
the "Premises") to Lessee for that purpose. 

C. Lessor is willing to lease and grant certain easement rights in the Premises to Lessee,
and Lessee is willing to lease and obtain certain easement rights in the Premises from Lessor, all 
as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal Terms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
10 years 

AGREEMENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are true and correct in all material respects and are incorporated herein by 
reference, and further agree as follows: 

Section 1.1 General 
ARTICLE 1. Premises 

(a) Lease of Premises for Solar Energy Purposes. Lessor leases to Lessee, and
Lessee leases from Lessor, the Premises, as identified on the site plan attached hereto as Exhibit 
A-1 (the "Site Plan"), for the purpose of development and use of a solar facility, including but not
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities
related to the production of solar energy including constructing, installing, using, maintaining,
operating, replacing, relocating and removing solar panels, overhead and underground electrical
transmission and communications lines, electric transformers, energy storage facilities,
telecommunications equipment, power generation facilities to be operated in conjunction with
solar panel installations, including roads, and solar t:nergy measurement equipment, fencing, and
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related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agtmts, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

(b) Lessee shall use the Premises only for the construction, installation, operation,
maintenance, replacement, and removal of Solar Facilities. Lessee shall consult with Lessor on 
Lessee's site development plan prior to construction on the Premises, showing Lessor the proposed 
locations of Solar Facilities before making its final decisions as to locations of Solar Facilities on 
the Premises; provided, however, that Lessee shall make all such final siting decisions in Lessee's 
sole discretion. Lessee has the right to relocate existing Solar Facilities upon the Premises during 
the tenn of this Lease. 

(c) Lessor hereby grants to Lessee, for the Term (as defined below), easements over,
under, upon and across and on the Property (l) for ingress to and egress from Solar Facilities 
(whether located on the Premises, on adjacent property or elsewhere) by means ofroads and lanes 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement''). The Access Easement shall include the right to improve existing roads 
and lanes, or to build new roads, shall run with and bind the Property, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferees, successors and assigns, 
and all persons claiming under them. 

( d) Lessor shall retain the right to use the portion of the Property not included within
the Premises. 

(e) Notwithstanding any provision to the contrary, Lessee reserves the right to reduce
the size of the Premises, at any time during the Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as described herein, to be selected and further identified with an 
amended description and site plan, at a future date, all at Lessee's sole discretion, provided that 
any portion of the Premises that is released by Lessee must (i) be equal to or greater than / 1 <J> 
acres in size, (ii) be usable by the Lessor for agricultural, grazing, or other commercial purposes 
and (iii) accommodate the ingress and egress of vehicles and/or equipment. Upon Lessee's 
exercise of its right to reduce the size of the Premises, all reference to Premises in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any. 

Section 1.2 Solar Easement 

(a) Solar Easement. Lessor hereby grants and conveys to Lessee an exclusive
easement on, over and across the Property for direct sunlight to any solar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar 

Easement'') throughout the entire Property to and for the benefit of the area existing horizontally 
three hundred and sixty degrees (360°) from any point where any solar panel is or may be located 
at any time from time to time ( each such point referred to as a "Site'') and for a distance from each 
Site to the boundaries of the Property, together vertically through all space located above the 
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surface of the Property, that is, one hundred eighty degrees (180°) or such greater number or
numbers of degrees as may be necessary to extend from each point on and along a line drawn along 
the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any
contiguous, non-tillable land containing an existing home site on the Property (the ''Existing 

Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"Improvement") located on the Property outside of the Existing Homestead. Lessor may not place 
or plant any Improvement on the Property after the date of this Lease which may, in Lessee's sole 
judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the ''Original Structure or Improvement") with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement"), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approval, and approval or denial of such request shall be in Lessee's sole discretion. 

Section 2.1 Term 

ARTICLE II. Lease Term 

Development Period; Construction Period; Ei:tended Term; Renewal Terms 

(a) Lessee's rights under this Lease continue throughout the term of this Lease (the
"Term"). Initially, the Term shall be for the Development Period. The "Development Period" 

commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Date. 

(b) The Lease shall automatically be extended for the Construction Period, as defined
below, upon the earlier of (i) the date when construction of Solar Facilities commences in 
connection with the Project ("Construction Date"); or (ii) the date when Lessor receives written 
notice from Lessee of Lessee's election to extend the term of the Lease for the Construction Period 
("Construction Period Notice Date"), provided that the Construction Period commences prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but 
a failure to record such notice shall not affect the validity of this Lease. 

(c) The Term shall automatically be extended for the Extended Term (as defined
below) upon the date when the Project begins commercial operation, which shall be defined as the 
date of the first commercial deliveries of electrical energy to the local utility grid ("Commercial 
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Operation Date") ; or (ii) the date when Lessor receives written notice from Lessee of Lessee's 
election to extend the term of the Lease for the Extended Tenn ("Extended Term Notice Date"), 
provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. The Extended Term of this Lease ("Extended Term") is twenty five (25) 
years from the Commercial Operation Date or the Extended Tenn Notice Date, unless terminated 
earlier in accordance with the terms of this Lease. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term Notice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

4 
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Lessee fails to effectively exercise an option to renew the term hereof, this Lease shall tenninate 
and Lessee shall have no further options or rights to renew or extend the Term hereof. 

Section 2.2 Termination of Lease 

The occurrence of any of the following events shall tenninate this Lease: 

(a) The expiration of this Lease as set forth in Section 2.1; or

(b) The written agreement of both parties to terminate this Lease; or

( c) An uncured material breach of this Lease by either party and the election of the
non-defaulting party to terminate the Lease pursuant to Article VIII; or 

( d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sult: and absolute discretion; or 

(e) A condemnation of all or a portion of the Premises and the election of the Lessee
to terminate the Lease pursuant to Article VII; or 

(f) Pursuant to applicable law.

Section 2.3 Part of a Larger Project

The parties acknowledge that the covenants, conditions, rights and restrictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement described in Section 1.2, 
and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which 
are specifically designed to he interrelated and integrated in operation and use for the full life of 
the Project. 

ARTICLE Ill. Payments and Taxes 

Section 3.1 Development Period Rent and Signing Payment 

5 
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Section 3.4 Severance of Lease Payments 
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Lessor acknowledges and agrees that it shall not be permitted to sever the payments under 
the Lease, and shall not be permitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder (or the proportionate share 
thereof) shall inure to the benefit of such party. 

Section 3.5 Crop Damage and Compaction 

7 



ARTICLE IV. Lessee,s Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic,s Liens 

#2020-00242 
LEASE 10 

Page 8 of 25 

Lessee shall keep the Premises free and clear of all liens and claims of liens for labor, 
materials, services, supplies and equipment performed for or furnished to Lessee or, at the request 
of Lessee, any Solar Facility on the Premises in connection with Lessee's use of the Premises. 
Lessee may contest any such lien if Lessee provides Lessor with a bond or other reasonable 
security to protect Lessor's interest in the Premises against any such lien, in which case Lessee 
shall not be required to remove the lien during the period of the contested proceeding, but will be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 

Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable wo.y in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessce,s Improvements 

8 



Section 4.4 Insurance 

9 

#2020-00242 
LEASE 10 

Page 9 of 25 



Section 4.5 Hold Harmless. 
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Each party (the "Indemnifying Party") agrees to defend, indemnify and hold harmless the 
other party and the other party's officers, directors, employees, representatives, mortgagees and 
agents (collectively the "Indemnitied Party") against any and all losses, damages, claims, 
expenses and liabilities for physical damage to property and for physical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or arising out 
of (i) any operations or activities of the Indemnifying Party on the Property (including, as to Lessor, 
any operations or activities conducted on the Property by any person or entity other than Lessee 
prior to the Effective Date) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, claims, expenses 
and liabilities to the extent caused by any negligent or intentional act or omission on the part of 
the Indemnified Party. This indemnification shall survive the termination of this Lease. 

Section 4.6 Essential Services. 

Except for any competing developers of solar energy projects, Lessee shall accommodate 
the reasonable development of essential services on the Property, including any electric 
transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor has the full and 
unrestricted authority to execute and deliver this Lease and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) those currently of record in the county where the Property are located, or (b) those 
which are reflected in a title report for the Property provided to Lessee prior to execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
development, construction or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take such actions required to 
remove or otherwise cure any such encumbrances or defects. There are no farm or other tenancies 
affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof. Any farm or other tenancies entered into after the date hereof shalJ be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
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signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop lease) or other exception to 
Lessor's fee title to the Property to the extent necessary to eliminate any actual or potential 
interference by any such lienholder with any rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any permits or approvals needed for the 
Solar Facilities at no cost or expense to Lessor. In connection with the issuance of such permits, 
and to the extent allowed by (and subject to) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
county in which the Property are located or in any governmental entitlement or permit hereafter 
issued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on adjace::nl properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As long as Lessee is not in default of this Lease beyond any applicable cure period (or if 
no cure period is expressly set forth, a reasonable time), Lessee shall have the quiet use and 
enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
Premises and any grant of rights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee's rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any of Lessee's rights or activities pursuant 
to this Lease, and Lessor shall nul interfere or allow interference with the direct sunlight over the 
Premises or otherwise engage in activities or allow any activities which might impede or decrease 
the output or efficiency of the Solar Facilities. 

Section 5.4 Exclusivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For purposes of this Lease, "commercial solar energy purposes" means converting solar 
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energy into electrical energy, and collecting and transmitting the electrical energy so converted, 
together with any and all activities related thereto. 

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the Premises 
may impact the view on the Property, and will cause or emit electromagnetic and frequency 
interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar Facilities 
constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

Lessor will maintain the Premises to the extent not occupied by Solar Facilities. Lessee 
shall be responsible for maintaining the Premises which are occupied by the Solar Facilities as set 
forth in the Site Plan. Lessee will maintain any roads or trails constructed by Lessee, and Lessor 
will maintain all other roads or trails on the Premises. 

Section 5.7 Hazardous Materials 

Lessor shall not use, store, dispose of or release on the Premises or cause or permit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defined as a "hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local law, statute or ordinance, except in such quantities as may be required 
in its normal business operations and is in full compliance with all applicable laws. Lessor 
represents to Lessee that Lessor has no knowledge of any condition on the Premises that is in 
violation of such laws, statutes or ordinances, and that it will indemnify and hold Lessee harmless 
from and against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leasehold Interest. Lessee may at any time mortgage
all or any part of its interest in the Lease and rights under this Lease and/or enter into a collateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). No Lender shall have any obligations under this Lease until such time as it exercises 
its rights to acquire Lessee's interests subject to the lien of Lender's mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

(b) Notice. Lessee shall notify Lessor of the identity and notice address for any Lender.
Lessor and Lessee agree that, once all or any part of Lessee's interests in the Lease are mortgaged 

12 



#2020-00242 
LEASE 10 

Page 13 of 25 

or assigned to a Lender, they will not modify or terminate this Lease without the prior written 
consent of the Lender. 

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing performed by Lender shall be effective to 
prevent an Event of Default by Lessee and any forfeiture of any of Lessee's rights under this Lease 
as if done by Lessee itself. 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or
any part of Lessee's interests in this Lease are mortgaged or assigned to any Lender, if Lessee 
defaults under any of its obligations and Lessor is required to give Lessee notice of the default 
Lessor shall also be required to give Lender notice of the default. If Lessor becomes entitled to 
terminate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
unless it has first given written notice of the uncured default and ofits intent to terminate this Lease 
to the Lender and has given the Lender at least thirty (30) days from receipt of such notice to cure 
the default to prevent termination uf this Lease. If within such thirty (30) day period the Lender 
notifies the Lessor that it must foreclose on Lessee's interest or otherwise take possession of 
Lessee's interest under this Lease in order to cure the default, Lessor shall not terminate this Lease 
and shall permit the Lender a reasonable period of time necessary for the Lender, with the exercise 
of due diligence, to foreclose or acquire Lessee's interest under this Lease and to perform or cause 
to be performed all of the covenants and agreements to be performed and observed by Lessee. The 
time within which Lender must foreclose or acquire Lessee's interest shall be extended to the 
extent Lender is prohibited by an order or injunction issued by a court or the operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition. 

( e) Recognition of Lender as Successor. The acquisition of all or any part of Lessee's
interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(t) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease
for the Premises which (i) shall be effective as of the date of the rejection or tennination of this
Lease, (ii) shall be for a term equal to the remainder of the Tenn before giving effect to such
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions,
conditions and limitations as are contained in this Lease (except for any obligations or
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination).
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would
have been due under this Lease but for the rejection or termination from the date of the rejection
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or tennination to the date of the new lease and (iii) agree in writing to perfonn or cause to be 
perfonned all of the other covenants and agreements to be perfonned by Lessee under this Lease 
to the extent Lessee failed to perfonn them prior to the execution and delivery of the new lease. 

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or similar 
rights (however denominated) to one or more third parties; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Lessee's this Lease, or any 
right or interest in this Lease, or any or all right or interest of Lessee in the Premises or in any or 
all of the Solar Facilities that Lessee or any other party may now or hereafter install on the Premises 
provided that (i) any such assignment, transfer or conveyance shall not be for a period beyond the 
Term of this Lease; (ii) the assignee or transferee shall be subject to all of the obligations, 
covenants and conditions applicable to the Lessee; and (iii) Lessee shall not be relieved from 
liability for any of its obligations undt::r this Lease by virtue of the assignment or conveyance unless 
Lessee assigns or conveys all of its interests under the Lease to the assignee or transferee, in which 
event Lessee shall have no continuing liability. Upon any assignment or transfer of any or all of 
Lessee's interests hereunder, Lessee shall provide notice of such assignment or transfer to Lessor, 
together with contact information for the assignee or transferee (including name, address and 

phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

(a) Benefits are "In Gross". The easements and related rights granted by Lessor in
this Lease to Lessee are easements "in gross", which means, among other things, that they are 
interests personal to and for the benefit of Lessee, and its successors and assigns, as owner of the 
rights created by the easements granted herein. Such easements and other rights granted Lessee 
by Lessor in this Lease are independent of any lands or estates or interest in lands, there is no other 
real property benefiting from the easements and related rights and, as between the Premises and 
other tracts of property on which Lessee may locate Solar Facilities, no tract is considered 
dominant or servient as to the other. 

(b) Burdens Run With and Against the Land. The burdens of the easements and
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
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related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
pennittees, licensees and Project lessees. 

ARTICLE VII. Condemnation 

Section 7 .1 Effect of Condemnation 

If eminent domain proceedings are commenced against all or any portion of the Premises, 
and the taking and proposed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, at Lessee's option, the 
parties shall either amend this Lease to reflect any necessary relocation of the Solar Facilities 
which will preserve the value and benefit of the Lease to Lessee, together with any corresponding 
payments, or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a talcing by eminent domain shall be the 
property of the Lessor, except that Lessee shal1 be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
in any condemnation proceedings to this extent. No termination of this Lease under Section 7. l 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE VIII. Defaultffcrmination 

Section 8.1 Events of Default 

Each of the following shall constitute a "Event of Default" that shall permit the non
defaulting party to terminate this Lease or pursue other remedies available at law or equity, subject 
to the terms and conditions of Article VT. 

(i) any failure by Lessee to pay any undisputed amounts due under Article III if the
failure to pay continues for thirty (30) days after written notice from Lessor;

(ii) any other breach of this Lease by either party which continues for thirty (30) days
after written notice of default from the nondefaulting party or, if the cure will take
longer than thirty (30) days, the length of time necessary to effect cure as long as
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the defaulting party is making diligent efforts to cure during that time, but not more 
than ninety (90) days. 

Section 8.2 Surrender 

Upon the termination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
twelve (12) months after the date the Lease expires or is terminated as required pursuant to Section 
4.3 of this Lease. Lessee shall pay Annual Rent to Lessor for the period until the Solar Facilities 
are removed from the Premises, which obligation shall survive the expiration or earlier termination 
hereof. 

Section 8.3 Damages 

Lessor acknowledges and agrees that should Lessor breach any of its obligations hereunder 
or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, 
damages would be difficult to calculate and money damages would not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek specific 
enforcement of this Lease. In that event, Lessor agrees that Lessee has no adequate remedy at law, 
and that an order of specific performance may be granted in favor of Lessee. 

Section 9.1 Notice 
ARTICLE IX. Miscellaneous 

Notices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective parties as follows (or at such other address as either party may designate 
upon written notice to the other party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date of actual 
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delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor: 

To Lessee: 

With a copy to: 

Henderson Solar, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Suite 725 
Edina, MN 55435 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Y arano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. Except for the rights of Lenders set forth above, no provision of this Lease 
is intended to nor shall it in any way inure to the benefit of any third party so as to constitute any 
such person a third party beneficiary under this Lease, or of any one or more of the terms of this 
Lease, or otherwise give rise to any cause of action in any person not o party to this Lease. 

Section 9.3 Entire Agreement 

It is mutually understood and agreed that this Lease constitutes the entire agreement 
between Lessor and Lessee and supersedes any and all prior oral or written understandings, 
representations or statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the terms of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of
Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connection 
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with this Lease, they agree that such dispute shall be resolved in a federal court located in 
Kentucky. 

(b) Notwithstanding anything to the contrary in this Lease, neither party shall be

entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, whether in 

contract, in tort, or otherwise, under or with respect to any action taken in connection with this 

Lease. 

(c) EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 

LITIGATION BASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR IN 
CONKECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATED TO BE 
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 

OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY 
PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WAIVES ANY RIGHT TO 
CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WANED WITH 

ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 
THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 

ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, 
and Lessor shall execute and enter into the new lease with Lessee or its designcc. In the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission 
of electricity generated by the Project. 

Section 9.6 Waiver 

Neither party shall be deemed to have waived any provision of this Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
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shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

Neither Lessor nor Lessee shall be liable to each other, or be permitted to terminate this 
Lease, for any failure to perform an obligation of this Lease to the extent such perfonnance is 
prevented by a Force Majeure, which shall mean an event beyond the control of the party affected 
and which, by exercise of due diligence and foresight, could not reasonably have been avoided. 
Unanticipated Project costs do not constitute a Force Majeure event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Agreement. 
After the Effective Date, however, both parties shall maintain in confidence, for the benefit of the 
other party, all information pertaining to the financial terms of or payments under this Agreement. 
Neither party will use such information for its own benefit, publish or otherwise disclose it to 
others, or permit its usc by others for their benefit or to the detriment of the other party. 
Notwithstanding the foregoing, each party may disclose such information to such party's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premises; or pursuant to lawful process, subpoena or court order requiring such 
disclosure, provided the party making such disclosure advises the party receiving the information 
of the confidentiality of the information. The provisions of this Section 9.8 shall survive the 
termination or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the nature of that held by 
Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
energy expenditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may amend this Lease or replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee eligible for such tax credit, benefit or incentive. 

Section 9.10 Scverability 

Each provision hereof shall be valid and shall be enforceable to the extent not prohibited 
by law. If any provision hereof or the application thereof to any person or circumstance shall to 
any extent be in val id or unenforceable, the remaining provisions hereof, or the application of such 
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provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 

Section 9.11 Counterparts 

This Lease may be executed in two or more counterparts and by different parties on 
separate counterparts, all of which shall be considered one and the same agreement and each of 
which shall be deemed an original. 

Section 9.12 Memorandum of Lease 

Lessor and Lessee shall execute in recordable form and Lessee shall have the right to record 
a memorandwn of this Lease in a form provided by Lessee. Lessor hereby consents to the 
recordation of the interest of an assignee in the Premises. Upon the termination of the Lease, at 
the request of Lessor, Lessee agrees to provide a recordable acknowledgement of such tennination 
to Lessor. 

Section 9.13 Relationship of Parties 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf of, or to act or be an agent or representative of, or to otherwise 
bind, the other party. 

Section 9.14 Multiple Owners 

Notwithstanding anything to the contrary in this Lease or elsewhere, any obligation under 
this Lease for Lessee to pay Lessor any amount will be completely and unconditionally satisfied 
by payment of such amount by Lessee to the party named for Lessor in Section 9.1 at the address 
for such party given in Section 9.1, or such other single address designated by not less than thirty 
(30) days' prior written notice to Lessee signed by all parties comprising Lessor. At Lessee's
election such payment may be by joint check or checks payable to the Lessor parties known to
Lessee. The parties comprising Lessor shall be solely responsible to notify Lessee in writing of
any change in ownership of the Property or any portion thereof. Each of the parties comprising
Lessor hereby irrevocably directs and authorizes Lessee to make all payments payable to Lessor
under this Lease and to provide all notices to Lessor under this Lease directly to the party named
in Section 9.1 as agent for all parties comprising Lessor, or to such other single person that all
parties comprising Lessor shall direct by written notice to Lessee. The parties comprising Lessor
shall be solely responsible for distributing their respective shares of such payments between
themselves. The parties comprising Lessor shall resolve any dispute they might have between
themselves under this Lease or any other agreement regarding any amount paid or payable to
Lessor under this Lease or the performance of any obligation owed to Lessor under this Lease and
shall not join Lessee in any such dispute or interfere with, delay, limit or otherwise adversely affect
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any of the rights or remedies of Lessee under this Lease in any way; provided, this will not limit 
the rights of Lessor under this Lease to enforce the obligations of Lessee under this Lease and so 
long as all parties comprising Lessor agree on pursuing such right or remedy and so notify Lessee 
in writing. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the Effective Date. 

The remainder of this page is intentionally blank. 
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LESSEE 

Henderson Solar, LLC 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 
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...:(he foregoing instrument was acknowledged before me this /S� day of 
,._., � 20 � by Jeff Ringblom, the Chief Financial Officer of 

Henderson Solar, LLC, a Delaware limited liability company, on behalf of the limited liability 
company. 

BRIANA MEGHAN SCHNAIILI 
Notary Public 

· , State of Minnt1oft 
My Commi11ion hpiru 

January 31, 2020 

Notary Public 

By:~~ ~~/_ 
Jef~ Officer 
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STATE OF KENTUCKY 

COUNTY OF Hb,,/eJicY), 

LESSOR SIGNATURE PAGE 

JoAnn Hobgood 5 

) ss. 

The foregoing instrument was acknowledged before me this 
Billy Jim Hobgood and JoAnn Hobgood, husband and wife. 

If.. c9-01tf U day of1)et. (year), by 

(Signature of person taking acknowledgment) 

(Title or Rank): ______ _ 

(Serial number, if any): ______ _ 

.. et,andresh Patel
Nol8IY Put,llc, IONo. 609638
State at Large, KentuckY 

��on()(l.2.2022

) 

__ ) 

(3~~µ BillyJimHd 

-- -



EXHIBIT A 

DESCRIPTION OF PROPERTY 
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Being a portion of the same property conveyed from Francis R. Hobgood, a widow to Billy Jim 
Hobgood and wife, Joann Hobgood by Deed dated January 2, 2002 and recorded on January 9, 
2002 at Deed Book 244 on Page Number 418 in the office of the Recorder of Deeds for Webster 
County, Kentucky. 

AND 

Being a portion of the same property conveyed from Francis R. Hobgood, an unmarried widow 
to Billy Jim Hobgood and Joann Hobgood by Deed dated January 26, 1996 and recorded on 
January 26, 1996 at Deed Book 223 on Page Number 697 in the office of the Recorder of Deeds 
for Webster County, Kentucky. 

The parcels contain 332.42 acres. 
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SOLAR LAND PURCHASE AGREEMENT 

THIS SOLAR L~ PURCHA E GREEMENT (the "Agreement") is made and 
entered into as of this ~ -day of_~-~------·' 2020, by and between West 
Kentucky Regional Industrial Development Autho · ty, Inc., a Kentucky corporation ("Seller") and 
Henderson Solar, LLC, a Delaware limited liability company ("Buyer"). 

RECITALS 

A. Seller is the fee owner of the parcel or parcels of land (the "Land") located in the 
Counties of Henderson and Webster, State of Kentucky legally described in attached Exhibit A. 

B. Seller wishes to convey, and Buyer wishes to purchase a portion of the Land, for a 
contiguous portion of the Property approximately 417.9363 acres in size, together with all rights, 
privileges, easements, and appurtenances belonging thereto (hereinafter referred to as the 
"Property"), to be used for a solar energy project (the "Project"), generally in the location 
depicted on the attached Exhibit B. 

AGREEMENT 

In consideration of the mutual covenants and agreements herein contained and other 
valuable consideration, the sufficiency of which is hereby acknowledged, the parties agree as 
follows: 

1.0 Premises To Be Purchased. Subject to the terms and conditions of this Agreement, 
Seller shall convey the Property to Buyer using the legal description for the Property designated 
in Exhibit A. 

2.0 Purchase Price and Payment. The purchase price ("Purchase Price") of the 
Property shall be Seventeen Thousand Dollars and No/100 ($17,000.00) per acre of the Property. 
The Purchase Price shall be paid in cash or by certified funds or the equivalent on the Date of 
Closing (as hereafter defined) as follows: 

535560_7.DOC 

2.1 One Million Dollars and No/100 ($1,000,000,00) as a down payment (the 
"Down Payment"). The Down Payment shall be paid by Buyer to a title insurance 
company selected by Buyer ("Title") and held in an interest-bearing account within 
five (5) business days after the later of (i) expiration of the Title Examination 
Period, (ii) the execution of a power purchase agreement relating to the Project (the 
"Power Purchase Agreement"), and (iii) written approval of the sale of the 
Property as contemplated herein from the Kentucky Department for Local 
Government ("Kentucky DLG Approval''). The Down Payment, together with 
any interest thereon, shall be released by Title and paid to Seller upon approval of 
the Power Purchase Agreement by the Kentucky Public Service Commission and 
the Rural Utilities Service. The Down Payment described above (together with any 
additional Down Payment amounts made as set forth below, but excluding any 
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interest thereon, which shall be paid to Seller) will be credited against the Purchase 
Price at Closing. 

2.2 The balance of the Purchase Price shall be paid in cash or by certified funds 
or the equivalent on the Date of Closing (as hereafter defined). 

If the Conditions for Buyer's benefit described in Section 10.0 below are satisfied and 
Buyer completes the purchase of the Property, the Down Payment (but excluding any interest 
thereon, which shall be paid to Seller) shall be credited against the Purchase Price. If any 
Condition is not satisfied and, as a result, Buyer elects not to complete the purchase of the Property, 
Seller may retain the Down Payment and any interest thereon as consideration for Seller entering 
into and carrying out its obligations described in this Agreement. 

3.0 Title To Be Delivered. Seller agrees to convey to Buyer marketable fee simple title 
to the Property subject only to the permitted encumbrances ("Permitted Encumbrances") set 
forth on attached Exhibit C. 

4.0 Evidence of Title. Within a One Hundred and Twenty (120) days after the 
execution of this Agreement by both parties or such other time period as may be specified in this 
Section 4.0, Buyer shall obtain an ALTA Form commitment for an Owner's title insurance policy 
(the "Commitment") issued by Title pursuant to which Title agrees to issue to the Buyer upon the 
recording of the documents of conveyance referred to herein an ALTA Form Owner's title 
insurance policy in the full amount of the Purchase Price. The Commitment shall include proper 
searches covering bankruptcies, state and federal judgments and liens and levied and pending 
special assessments. Buyer shall have twenty (20) days after receipt of the Commitment ( the "Title 
Examination Period") to deliver to Seller written objections to title, and Seller shall have the 
greater of (i) the number of days remaining until the Date of Closing or (ii) sixty (60) days from 
receipt of such notice to have such objections removed or satisfied. If Seller shall fail to have such 
objections removed within said time, Buyer may, at its sole election: (a) terminate this Agreement 
without any liability on its part in which event the Down Payment paid hereunder shall be promptly 
refunded upon delivery to Title of a quit claim deed releasing any claim of Buyer to the Property; 
or (b) take title to the Property subject to such objections. 

5.0 Control of Property. Until the Date of Closing, Seller shall have the full 
responsibility and the entire liability for any and all damages or injuries of any kind whatsoever to 
the Property, to any and all persons, whether employees or otherwise, and to any other property 
from and connected to the Property, except liability arising directly from the negligence of Buyer, 
its agents, contractors or employees. If, prior to the Date of Closing, all or a portion of the Property 
shall be the subject of an action in eminent domain or a proposed taking by a governmental 
authority, whether temporary or permanent, Buyer, at its sole election, shall have the right to 
terminate this Agreement without liability on its part, by so notifying Seller and all sums heretofore 
paid by Buyer shall then be promptly refunded to Buyer upon delivery to Title of a quit claim deed 
releasing any claim of Buyer to the Property. 

6.0 Representations of Seller. As an essential part of this Agreement and in order to 
induce Buyer to enter into this Agreement and purchase the Property, Seller represents and 
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warrants to Buyer: 

535560_7.DOC 

6.1 That the Documents to be delivered to Buyer pursuant to Article 8 hereof 
("Review of Documents") will be true and correct copies, in full force and effect, 
without default or right of set-off by any party except as otherwise disclosed to and 
accepted by Buyer in writing. 

6.2 Seller does not have knowledge of any condemnation, environmental, 
zoning or other land-use regulation proceedings, either instituted or planned to be 
instituted, which would affect the use and operation of the Property or the value of 
the Property, nor has Seller received notice of any special assessment proceedings 
affecting the Property. 

6.3 On the Date of Closing there will be no outstanding leases or outstanding 
contracts made by Seller for any improvements to the Property for which payment 
has not been folly made; and Seller shall cause to be discharged all mechanic's or 
materialmen's liens arising from any labor or materials furnished to the Property 
prior to the Date of Closing. 

6.4 Seller will not, without the prior written consent of Buyer: 

(a) Construct or enter into any agreement or commitment to construct
any improvement to the Property; or

(b) Enter into or consent to any lease, easement, covenant or other
obligation affecting the Property.

6.5 Seller shall deliver to Buyer a written notice of the commencement of any 
legal action by any governmental authority or third party affecting the Property and 
will make no concessions or settlements with respect to any such action without 
Buyer's prior written consent. 

6.6 Seller is not a foreign person, as such term is defined in Section 1445(f)(3) 
of the Internal Revenue Code of 1986, as amended, and shall deliver an affidavit to 
that effect at closing, which shall be in form and substance reasonably acceptable 
to Buyer. 

6. 7 Seller has not used or stored hazardous or regulated substances on the
Property nor has Seller discharged or released any such substances upon the
Property, including, but not limited to, underground injection of such substances,
in violation of any federal, state or local environmental law, ordinance, rule or
regulation. To the best of Seller's actual knowledge, no other party has engaged in
any such use, storage, discharge or release.

6.8 Seller certifies ond wurrants that Seller does not know of any we11s on the 
Property. 
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6.9 No aboveground or underground tanks are located in or about the Property 
or have been located under, in or about the Property and have subsequently been 
removed or filled. 

6.10 Seller certifies and warrants that the Property is not affected by any airport 
zoning regulations. 

The representations and warranties set forth in this section shall be continuing and shall be 
true and correct as of the Date of Closing with the same force and effect as if made at that time. 
All such representations and warranties shall survive closing and shall not be merged in the 
delivery and execution of the deed or other instnnnents of conveyance called for in this Agreement. 

7.0 Access to Land and Inspection. Any time and from time to time prior to the Date 
of Closing, Buyer and any person or persons selected by Buyer shall be permitted access to the 
Land for the purpose of conducting such studies and investigations of the Land as Buyer deems 
appropriate, which studies and investigations shall be conducted at Buyer's sole expense. Buyer 
shall promptly pay the charges for any such studies and investigations commissioned by Buyer 
and shall defend, indemnify and hold Seller and the Land harmless from any loss or damage 
incurred by or any claims against Seller or the Land made in connection therewith. 

535560_7.DOC 

7.1 The parties anticipate and acknowledge that Seller or Seller's renters may 
suffer damage to crops, tile, fences, and other property or improvements on the 
Land during Buyer's studies and investigations of the Land. Buyer shall reimburse 
Seller for any such damages within thirty (30) days after determining the extent of 
damage. Notwithstanding any provision to the contrary, Seller acknowledges and 
agrees that it shall not be allowed to rent, lease, or grow crops or otherwise allow 
crop tenants to grow crops on the Land during a calendar year (the "Purchase 
Year"), in which the Date of Closing is to occur if, by December I prior to the 
Purchase Year, Buyer provides Seller with written notice (the "Crop Notice") that 
Buyer intends to purchase the Property, as provided herein. Notwithstanding any 
provision to the contrary, Buyer shall not be liable, responsible or otherwise 
required to pay for Crop Damages or any other damages to the Property in the 
Purchase Year, except in the event Buyer does not provide the Crop Notice in 
accordance with the provisions herein. 

7.2 Crop damages will be calculated by the following formula: Price x Yield x 
Percentage of Damage x Acreage = "Crop Damages". Prices for damaged or 
destroyed crops will be based on the average of the last previous March 1st and 
September 1st Chicago Board of Trade prices for that crop. Yield will be the 
average of the next previous two (2) years' yields of the same crop as the damaged 
crop, according to Seller's records, as received from and certified by Seller, for the 
smallest parcel of land that includes the damaged area. For purposes of the 
foregoing, "Seller's records" shall include, but not be limited to, 
warehouse/elevator receipts, applications for crop insurance and scale tickets from 
grain cart or yield monitors on combines. If Seller does not have yield records 
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available, the Seller will use FSA records for the county in which the Land is 
lol.:att::d (or other wmmonly usoo yid<l information available for the area) for the 
smallest parcel of land which includes the damaged area. The parties hereto shall 
try in good faith to agree to the extent of damage and acreage affected. If the parties 
hereto cannot agree, they shall have the area measured and extent of damage 
assessed by an impartial party such as a crop insurance adjuster or extension agent. 

7.3 After such payment for any Crop Damages, Buyer shall not be responsible 
to pay Seller or Seller's renters any loss of income, rent, business opportunities, 
profits or other losses arising out of Seller's inability to grow crops or otherwise 
use the portion of the Land on which the Crop Damages occurred. 

8.0 Review of Documents. Within a reasonable time following the date hereof, Seller 
shall deliver to Buyer and Buyer shall thereafter promptly acknowledge receipt of the following 
documents: 

8.1 Copies of any contracts or other documents known to Seller which affect 
the Property and which will extend beyond the Date of Closing (the "Contracts"). 

8.2 Copies of any notices received by Seller or its agents of any violations of 
applicable laws pertaining to the Land which have not been corrected. 

Seller shall provide all of the above listed documents (the "Documents") to Buyer not later 
than thirty (30) days after execution of this Agreement. Buyer shall have twenty (20) days after 
receipt of each Document to review the same. If Buyer determines that any of the Documents 
disclose conditions that affects the Property and are materially unsatisfactory to Buyer in Buyer's 
reasonable judgment, Buyer may terminate this Agreement by delivering to Seller, at the address 
set out in Article 19 hereof, not later than fifteen (15) days after receipt of the Document to which 
Buyer objects, written notice of its election to terminate this Agreement. In such event, this 
Agreement shall become null and void and neither party shall have further obligations hereunder. 
In the event Buyer does not so elect to terminate this Agreement, then Buyer shall close this 
transaction in accordance with the terms of this Agreement. Buyer agrees that within a reasonable 
period of time following the execution of the Agreement, Buyer shall deliver to Seller minutes 
and/or resolutions of Buyer authorizing the transaction and the execution of the documents called 
for hereunder. 

9.0 Cooperation. Seller shall cooperate in Buyer's attempts to obtain such 
governmental approvals as may be necessary or appropriate in Buyer's judgment in order to 
develop the Property for solar energy and related substation purposes, including but not limited to 
a Kentucky Siting Board certificate, Kentucky DLG Approval and local permits, by executing 
such reasonable applications and other documents as may be necessary or appropriate or otherwise 
required by governmental bodies to accomplish the foregoing. 

10.0 Conditions To Closing. Buyer's obligation to close the transaction contemplated 
by this Agreement shall be subject to the following conditions (each, a "Condition," and 

collectively, the "Conditions"): 

535560_7.DOC 
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10.2 Title to the Property shall be free and clear of all encumbrances except the 
Permitted Encwnbrances. 

10.3 The Property shall not have been adversely affected in any material way as 
a result of condemnation, release of hazardous substances, or other casualty or act 
of God, or act of a public enemy, whether or not covered by insurance. 

10.4 No suit, zoning change, governmental investigation or other proceeding 
challenging the transaction contemplated in this Agreement, or which might 
adversely affect the right of Buyer to own or use the Property after the Date of 
Closing, shall have been threatened or instituted. 

10. 5 Buyer shall be satisfied, on or before the Date of Closing, that all necessary 
municipal and other governmental approvals shall have been obtained in order to 
permit Buyer to construct and operate facilities used and/or useful in connection 
with the production of electrical energy through solar means (the "Use"). 

10.6 Buyer shall have determined to its reasonable satisfaction on or before the 
Date of Closing that the Property is zoned for Buyer's intended Use and that there 
is adequate and appropriate access serving the Property. 

10. 7 Buyer shall have entered into a power purchase agreement with the
applicable electric transmission company on terms that are satisfactory to Buyer in
Buyer's sole discretion.

10.8 Buyer shall have determined, in Buyer's sole discretion, that it is practical 
and economically feasible for Buyer to develop the Property for the Use. 

10.9 Buyer shall be satisfied, on or before the Date of Closing with the results of 
any Phase I environmental testing or survey relating to the Property that Buyer may 
or may not elect to obtain. 

10. l 0 Buyer shall have obtained: (i) all governmental and other approvals of the
plans for the improvements that Buyer desires to perform in connection with
developing the Property for the Use; and (ii) a building permit for those
improvements.

10.11 Seller shall have provided to Buyer written evidence from the development 
district confirming Seller's authority to sell the Property. 

If Buyer has not completed the Closing or given Seller notice waiving the Conditions on 
or before Three (3) years from the date of this Agreement, then either party may terminate this 

Agreement by giving written notice to the other party, and following such termination, Seller may 
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retain the Down Payment and neither party shall have further rights or obligations hereunder. 

11.0 Closing and Possession. The conveyance of the Property and the payment of the 
balance of the Purchase Price (the "Closing") shall take place within thirty (30) days after notice 
from Buyer of satisfaction of the Conditions set forth in Section I 0. 0, but not later than three (3) 
years from the date hereof (the "Date of Closing") or on such earlier date as Seller and Buyer may 
mutually agree in writing. The Closing shall take place at a location mutually agreed upon by the 
Seller and Buyer .. Possession of the Property shall be delivered on the Date of Closing. 

12.0 Seller's Obligations At Closing. On the Date of Closing, Seller shall: 

12.1 Execute, acknowledge and deliver to Buyer a warranty deed to the Property 
conveying to Buyer marketable fee simple title to the Property subject only to the 
Permitted Encumbrances. 

12.2 Execute and deliver to Buyer an affidavit of the Seller in recordable form 
identifying Seller as the owner of the Property free and clear of all encumbrances 
except the Permitted Encumbrances, and stating that all work, labor, services and 
materials furnished to or in connection with the Property have been fully paid for 
so that no mechanic's, materialmen's, or similar lien may be filed against the 
Property. 

12.3 Execute and deliver to Buyer such other documents as may be required by 
this Agreement. 

13.0 Buyer's Obligations At Closing. At closing, and subject to the terms, conditions, 
and provisions hereof and the performance by Seller of its obligations as set forth 
above, the Buyer shall: 

13.1 Deliver to Seller any portion of the Purchase Price then due and payable by 
wire transfer or readily available funds. 

13 .2 Execute and deliver to Seller a right of first refusal to lease in recordable 
form, in form reasonably acceptable to Seller and Buyer, providing that, for a five 
(5) year period after Closing, in the event that Buyer determines that (i) not all of 
the Property is needed for the Project, and (ii) such excess acreage is suitable for 
agricultural purposes, then Buyer shall provide Seller with a right of first refusal to
enter into a lease for such excess acreage on fair market terms.

13 .3 Execute and/or deliver to Seller such other documents as may be required 
by this Agreement. 

14.0 Closing Costs. The following costs and expenses shall be paid as follows in 
connection with the closing: 

14.1 Seller shall pay: 
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(b) The cost of recording any document necessary to make title
marketable.

14.2 Buyer shall pay the following costs in connection with the closing: 

(a) The cost of preparation of the warranty deed and other documents
of conveyance.

(b) Any filing fee to record the warranty deed.

(c) State Deed-Tax upon delivery of the warranty deed.

(d) Buyer's attorneys' fees.

(e) The closing fee charged by Title.

(f) The premium for any owner's or lender's title insurance obtained by
Buyer.

(g) The fee for issuance of the Commitment.

(h) The cost of any ALT A survey necessary to legally subdivide the
Property.

15.0 Taxes and Special Assessments. Seller shall pay or cause to be paid the real estate 
taxes relating to the Property which are due and payable in the years prior to the year in which 
closing takes place and its pro rata share of the real estate taxes due and payable in the year of 
closing based on the ratio that the number of days from January 1, 20_ to the Date of Closing 
bears to three hundred sixty-five (365) days. The balance of the real estate taxes due and payable 
in the year of closing and thereafter shall be paid by Buyer. Seller shall cause all special 
assessments levied or pending to be paid on or before the Date of Closing. 

16.0 Construction Damages to Drain Tile. If, during Buyer's construction on or 
development of the Property for solar energy and/or substation purposes, Buyer or any agent or 
employee of Buyer causes any damage to the drain tile system on Seller's adjacent land, Buyer 
shall indemnify Seller for such damage and shall pay the actual costs of repair of such damage. 
The indemnification set forth in this Section 16.0 shall survive the Closing. 

17.0 Default. 
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17.1 If Seller fails to consummate the transaction contemplated by this 
Agreement for any reason except for Buyer's default or the failure to satisfy any 
conditions to Seller's obligation hereunder, Buyer may: (a) enforce the specific 
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performance of this Agreement, which action must be commenced within ninety 
(90) days of the date Seller's failure to consummate the transactions contemplated
herein; (b) cancel and terminate this Agreement and be relieved of its obligations
hereunder (in which event, notwithstanding Seller's default, Seller shall be entitled
to retain the Down Payment previously paid by Buyer; or (c) seek damages. No
delay or omission in the exercise of any right or remedy accruing to Buyer upon
any breach by Seller under this Agreement shall impair such right or remedy or be
construed as a waiver of any such breach theretofore or thereafter occurring. The
waiver by Buyer of any condition or the breach of any other term, covenant, or
condition herein contained shall not be deemed to be a waiver of any other
condition or of any subsequent breach of the same or of any other term, covenant
or condition herein contained.

17 .2 If Buyer fails to consummate the transaction contemplated herein for any 
reason, except the default by Seller or the failure to satisfy any of the Conditions 
described in Secti.on 10, Seller shall be entitled to: (a) cancel and terminate this 
Agreement in the manner provided by applicable law and be relieved of its 
obligations hereunder; (b) enforce the specific performance of this Agreement, 
which action must be commenced within ninety (90) days of the date of failure of 
Buyer to consummate the transactions contemplated hereunder; or ( c) terminate this 
Agreement and retain the Down Payment heretofore paid by Buyer as liquidated 
damages, which the parties have agreed would serve as fair and reasonable 
compensation for any damages Seller may incur due to Buyer's default. No delay 
or omission in the exercise of any right or remedy accruing to Seller upon any 
breach by Buyer under this Agreement shall impair such right or remedy accruing 
to Seller upon any breach by Buyer under this Agreement or be construed as a 
waiver of any such breach theretofore or thereafter occurring. The waiver by Seller 
of any condition or the breach of any term, covenant or condition herein contained 
shall not be deemed to be a waiver of any other condition or of any subsequent 
breach of the same or of any other term, covenant or condition herein contained. 
All rights, powers, options or remedies afforded to Seller, either hereunder or by 
law or equity, shall be cumulative and not alternative, and the exercise of one right, 
power, option, or remedy shall not bar any other rights, powers, options or remedies 
allowed hereunder or by applicable law. 

18.0 Memorandum of Agreement. Buyer and Seller shall execute in recordable form 
and Buyer shall have the right to record a memorandum of this Agreement in the 
form attached hereto as Exhibit D. Seller hereby consents to the recordation of that 
memorandum. If this Agreement is terminated, Buyer and Seller shall promptly 
sign and record an instrument legally sufficient to memorialize the termination of 
this Agreement. 

19.0 Miscellaneous. The following general provisions govern this Agreement: 

535560 _ 7.DOC 

19.1 Time is of the Essence. The Date of Closing is of the absolute essence. 
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19.2 Governing Law. This Agreement is made and executed under and in all 
rnspects is to be governed and construed under the laws of the State ofKenrucky. 

19.3 Notices. Any notice required to be given to Seller or Buyer pursuant to this 
Agreement shall be in writing and shall be deemed duly given: (i) on the date of 
personal delivery; (ii) one day following dispatch by Federal Express, Express Mail 
or equivalent or (iii) two (2) days following mailing certified or registered mail, 
postage prepaid, return receipt requested, to the respective addresses of the parties 
set out below: 

Seller: 

With a copy to 

Buyer: 

With a copy to: 

West Kentucky Regional Industrial Development 
Authority, Inc. 
25HWY41A 
Dixon, KY 42409-0000 

W.C. Wilson, TTT

Neel Wilson & Clem 
9 South Main Street 

Henderson, KY 42420 

Laura Vaughan 
Henderson Solar, LLC 
c/o Geronimo Energy, LLC 
8400 Nonnandale Lake Blvd, Suite 1200 
Bloomington, MN 55437 
952-988-9000/952-988-9001 Fax

Dan Varano, Esq. 
Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 

Any party, by notice given as aforesaid, may change the address to which 
subsequent notices are to be sent to such party. 

19.4 Buyer's Waiver Rights. Buyer may, at its option, waive any right conferred 
upon the Buyer by this Agreement. Except as otherwise provided herein, such 
waiver may be made only by giving Seller written notice specifically describing the 
right waived. 

19.5 Amendment. This Agreement shall be amended only by a written 
instrument signed by Seller and Buyer. 

19.6 Construction. The captions and headings of the various sections of this 
Agreement are for convenience only and are not to be construed as defining or as 

limiting in any way the scope or intent of the provisions hereof. Wherever the 
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context requires or permits, the singular shall include the plural, the plural shall 
include singular, and the masculine, feminine and neuter shall be freely 
interchangeable. 

19. 7 Assignability. This Agreement and the rights set out herein may be assigned
by Buyer to any person or entity, in Buyer's sole discretion, upon not less than
thirty (30) days' written notice to Seller, for purposes of developing the Property,
provided Buyer's liability hereunder shall continue and Buyer shall not be released
from its obligation hereunder.

19 .8 Entire Agreement. It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Seller and Buyer and supersedes any and 
all prior oral or written understandings, representations or statements, and that no 
understandings, representatives or statements, verbal or written, have been made 
which modify, amend, qualify or affect the terms of this Agreement. This 
Agreement may not be amended except in a writing executed by both parties. 

19.9 Counterparts. For the convenience of the parties, any number of 
counterparts hereof may be executed and each such et<:ecuted counterpart shall be 
deemed an original, but all such counterparts together shall constitute one in the 
same Agreement. 

The parties have executed this Agreement as of the day and year set forth above. 
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Henderson Solar, C, 
a Delaware limi d liability company 

By __ -,.-_______ _ 
Name: J fRingblom 
Its: C · f Financial Officer 
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BUYER 

Henderson Solar, LLC, 
a Delaware limited liability company 

� 
Its: Chief Financial Officer 

535560_7.DOC 

SELLER 

West Kentucky Regional Indus 
Development Authority, Inc., 
a Kentucky Corporation 

Name: 
-----+--------

Its: 
------+-------

By: 
---r---------

Name: 
-+-------------

Its: 
-;--------------

By: / - - ; 

I 
I 

I 

I 
I 

/ 
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Tax Parcel ID No(s): 72-20.1; 72-18; 72-19; 72-24.1; 72-1 S; 077-004-000; 083-001-000 

72-20.1

Tnu;INo, l: Deginning 11t astalceconw' to Loi No. 4, thel1«le with 
L & N rlght rlwty S 23 ½ E 2,SO chains to a Jtske, comer to Lot 
No. 8 of this dlvl�on, thence S 8S 'J/4 .a 28 eltlins lo a stake, comer 
io Lot No, 8 in the Hu1�hhon Incl, thence N 4 E 6.71 ehains to a 
atakc int eh Hutchison lln11, comer to I.ot No. S, thence N 85 J/4 W 
31,75 chains to the boginnlng. containing 20 ncru. A pas,way 16 ½ 
feel wide ls re:,emd lllons the l, & N right of way over this lot for the 

· btndit ofalllhe lotnan ofB..R. 

Tract No. 2� lleginnins at a al�c in the �t liM ofL & N right of 
way comer to Loi No. 8, then� S Zl ½ E 9.38 chains lo I stake In 
.Geo. Speneel", ll11c where lt erossu lh� eaJt lino ofL & N rlsht of 
:war. :hence S 84 ½ I! 20.02 dlain� to a stalce comer to Oto. 
Speni;er, thence N 4 E ?.24 cba!na to a stake, corner to Lot No. B, 
�nt:!I N 8 5 3/4 W l 4 cltsiiis to the beginning. tonleining 20 a�res. 

T fact No, J; Beginning at a stake in the original Uno of tract where 
• it croues tlac ewt llnc ol'L & N fiaht ofw11y; thence.S 11 E 7 ohnins

S I 5 ½ E S ehaln.i S 2l ½ B .SO finks tc utal.-e. �er to Lo� No. 7
of )his division, �ce S as J/4 E 31.75 chains to, stake in tht
Hulchison line, corner 10 Lot Nq, 7, thence N 4 E 8. 74 cmins to a
81ako. comer to lhc Hiltebisoo tract, thence S 89 W 23.60 dunn, 10
a stake, thenc.e N I ½ B 4.94 dtalns to a stoke ccmer to the Hester
lim1, th,nce N 35 3/4 W 11.46 ah11Jns to th� beginning, contalnii,g
.29 .34 a.:res.

Tmet No, 1i Bcginnirs al .a stako comer to Lot No. 7, thenco S"
¼ E wilb tho cut line ofL & N right orway, 8.50 tltalna to a ataxc
comer lo lot No. !l oflhl, division. thence. S BS 314 E 24 Ghalns lo a
siake, comer.to Lot No. 9 ln the HutglJison line, thcr.ce N 4 E 7.70
cha!M 10 a std;& ill the Hutcbl,on rme comer lo Lot No. 7, ihe®e N
85 :l/4 W28 cJialnsto the lieginnin& '°maiTQlg20tm$, A pasiway
t 6· !-H:ct. wide is rewved along_ the L � N right of way over this lot
for l)ta benefit of lot No. 9.

JmtNo, S; Beginning au stake on the estt side o(tho!<ilobllck
Road comer to Lot No. 2 oftlili division. The� S 85 l/4 B 21.30
i:llain, io & stake; comer fo Lot No. 2 in tho weiit ffn, orL t, N R.l.
rish! of way. Thcnc::: NZJ ½ W, 8,SO eln!ns 10 utako in west lln&



of!ald righ1 ofwny comer to Lot No. 4 of1hls diYislon, thenceN BS 
314 W 17.90 chalm lo a 1t11ke In the mt side pf'lhe Knobllck 1'011d, 
earner 10 Lot No. 4; lhcnoo S 4 W 9.� ohtfns lo the bcginnlng, 
cont'1oi11g Is acres. 

�� Begirn,ing al a s11kein tile east sit!a orKnoblJclt Road 
comcrio Lot No. l. Thence S 11� Jf4 B 17.90 chains 10 a �•ah 
comer to Lo, No. 3, ill tbewcrtllneon 8t. N R.R. right of way, a 
pas5Way I 6 ¼ fed wide inct(fflcdalong this li11eowr the !Bild oftltls 
lot for tho bllllelit of all the loll of !his division wt of lhc L & N R.R. 
lhcne� N 23 ½ W 2,50 c:haias to a ,take, angleip R.R. a pas1wr.y30 
feet. wide is reserved along thls llrn rrom corntro(LolNo. 3, 90 links 
long, u 9hown fn plat (or t!ic bcnolit of elhhe lots ofthls dM,loa eaJt 
or L & N R.R. this b done to cMblc to the lots to uso che Rll. 
crossing, as now consuucted, ther.(le N IS¾ W S cfialm, N 11 W 
3.0S chains to a stake com11r to LctNo. S of this divlsioll. Thenca N 

. 85 3/4 W 14 chain, lo a rtake oa tho ca$l aidt of Knoblil:k Road. 
comer to Lot No. 5, thence S 4. W 9.50 chains lo Iha bcgilllllng. 
containing 15 acr�.-l11cluding tbh pusway. 

li:Jui.Ui2..j; Beginning at a stak, on the cm aide of the Knob!ick 
n:iad comer to Lol No. 4. Thence with the Une.ofLot No. 4 S BS 
3/4 E 14 dlai111 to a 1tako, comer to Lot No. 4 iR the west line cfL 
& N R.R. •risflt of way, Ttienee N 11 W 3.95 chains to a stake, inthe 
orlgbral line oftrnot where it cros,cs the west tlltC ofL & N R.R. right 
ofwey. Thence N 85 3/4 W 1JJ3 chains to II stsl:o comer to Mrs.. 
Mary B. Denton in Gish's line. Thence S 4 W 3.83 c:hnina lo t1ie 
boglrmlng, �raaining S.31 lllir�.

Tract Np. 8; Beginning ataslaktill lheea.,I aido of the KlloWick 
Road comet lo L<lt No. I of this di;Jaioa; lhiw� S BS 3/.4 E 24,75 
chains to a 1!ake, comer to Lot No. I in wcti linc ofL & N R.R. 
riaftl ofwlrj; lheace N 2l Ys W 7.Sl chains loo scake in ,aid lino of 

. rigb� of way, ,orncrlo Loi No, 3.of tlllsdivisjqn;.t!kmce NBS J/4 W 
21.30 chain1 to a stlkc 011 eut side ofl<nob!ick Road comer to I.o1 
No. 3; thence S 4 W 5.95 ¼ cllalnl to the beginning, «int.1ining- l6 
lctM. 

Tract Ng,_ 2: . Baginmns at ll slab; lh� _SOllth!"IISt comer or tl)e 
Enoch 0. 'E'aklns' .tract aud .CtJ mer to the la11d or L.D. Denton. a 
dogvrood l foot in diameter baan1<mth 781/4 clogr� ea:it. cmllll\1 S 
links (2 Jl()3t oala) the original COl'llct stone bci\g down and g011e; 
teluice witla L.D. Dem�•o line north 88 ½ desreei edl 18 1611QO 
chains 10 a atoae comer to west lido � pwway thence north: 1 ½ 
degr�� east 22 31/100 chams 10 a stone In the west Jne ofpassway 
sr.d rorier ro Lot No. 2 sas!lllftu 8 incl!el ht lllameter burs north 46 
½ degree, west distant 18 Hnks 111d .t b!ack oak sic!e fine IJ¥•, bars 
north 4 degreee eas1 distant 22 links; lhence-80Uth 8 8 ¾ degrees west 
I B 2&'100 cfiairl5 lo :istone in Dr, L. Cotlingham's lino, atorncr lo 
Lot No. Z, tl1enc:e south .1 degree lffll 22 :s,1100 chaill3 Co the 
begiwg. containing 42 71/100 acres. 

There i, further conveyed any intmt 1ftc Gfutor, hlvti Of' ·nsht 10 
uso II pusway for t'1t \!iindlt ortllb traci leading to I� Rob!rds-
Roekhouse Road. · · 
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Toct Ho.� A tractoflandinHendsson�oulily, �lucky, 
contalring !bll dwilllmg Md olll« impr1mmenl1 and. boundl:d .11 

fb!lo'ws: .Beginnin:i st.a atak� in lho �Ille.- or d111 L & N RaDro:id.in 
· Doc Dentoo'l me; tOO!l" with the ��er.of seid raitr011d N 1. I ½ W

76 poles and 20 liilkito utake ill tbc �enter of' rail101d CMie� to Lee
Eakins pazt et raiJrood cro#$in8 011 KnobllckRoid; ihcnec N 117 3/4 W

114 poles and 13 linb tot slake In tbo fence corner 10 l<0 Eakin 
part; thence s l l/4 Wwhb tllo rcncc 74 pole$ aod 4 n� to a 9takc 
in Doc Donton's lim, and comer lo u:e Ealci11,1 Loi; lhonco S 87 3/4 
132 poles and 11 lhlka lo !he beginn!na, con1nlnins S7.'215 acr� 

LESS AND EXCEPT: 

Begl111i11g at the noJ11iwe3t comer of lhe tract or land containing 
57,"26 aaes, thCO(e in a routlu:rly dir.ecrlon 74 poles and 4 llnka lo 
stslcain Men. DM Denton'• li�\o lllo w\ll!t incofKmbllclt Road; 
then« in a aortberly dlredlon to tho point in the nonh line of said 
tract ind where the west &ne or t<nobiic Road. tr exl sled, wollld 
inlcr!ect lhc north llnc of said lracl and corner to Leo Eakins, 1ald line 
pawng ISrodstotheweitoftherasidenceofYoungerOi3h; thenu 
in i Wll51erly diooion 10 the point ofbegianina ai:d contllini11g l5 
acr�. 

J:ngt ND, II; Bcglnnlng alllpininthcllooorexlstlti11l1111c lllld in the 
south ffne of the Pte,\vlorlan Church�� ofrefQfd In Deed Book 
37.5, page 2�6: thence w!th aaid tract N 5•·.so· 3(3•,IJ':llO.OO reet to 
pio; leaving the lane 585" SI' 49" I! m.so feel to pin; S-50" SO' 50" 
W 160.00 feet to pin in sooth One above tract: N 86' SI' 49" W iSO 
feet to lhc point ofb*tllling. 

All of Midlracta to-contain :igs,2 acres, PiOro or Im. 
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And raon pufil:ululy described b)' current sorv111 Al fo�: 

Tract I 

A �oin tract or J18rcel located C111ht west Jide o!U.S. Highway 4 l 
approximate>,, 0.23 ml!� oorth of McDow! Rclld in H411dmo11 
Cout1ty, Kenludl.y and being more tpecHicalty ducn)ed � 

Bcgllllllng �, an Iron pin s�! b the right-of-way of the Sooth Central 
Bell Telephone ·ea.s:mu.i along th� wmt rigltt--or-war of the CSX 
Rallrb1d1 said Iron-pl� ru,o �ing e. ®mer .of tho Walt� 1. and 
Charlotle I-Inion proptrty recorded In Deed Book 237 PaJa 1'43 at 
the Hcn�mn Coum, Conrt O11rll"s Ofllct; lltcou NORTH Bl· 
DEGREHS 4!1.MINUIRS s� SBCONDS _WBST, a� er 
t 6 S 8.1 S feet to ao Iron pin sel itl 1111 c:a1t righ�-of.way of Stale Rollte 
4 J6 (Knobllcl:Rot<I), aaid iroopuulao b� al a comer to t�Allna 
Head property rcconfed in Deed Book 22.7 Plgll 313 nt the 
Hender,on County Court Clerk's Offic; thancc ·NOR.TH 06 
DBGRB6S SS MINUTES 31 SECONDS BAST, & dlstan:e d 
1656.88 r� � a point; tllcnc:e atOUlld a am-to·11is right with a 
rad!IJs of327.9S feoli !firougb � arc dlstaili:e of2.4}.ZI tee� . ., ak01d 
beal'ing of NORTH 28 DOOREBS, 09 MlNU'l'BS,'17 SECONDS 
EAST, 1 aislulee of2J?.61 feet t3:a poiiit; theoca arolllld • �r,e tQ. 

the left with a radius 3f767.48 fBel, through an an, di.ttal!Ce of123.G7 
fce1; a chord bearing ofNORIH 36DEORF.BS 20MINUTiiS 08 

. SECONDS WT, a dl!lnAco of 123.S3 fed to r. poim; thei!CO 
NORTH 32 Ol!OREES ·06 MINUTES. 20. SECONDS BAST,. a
distenco of 68 5,23 t'cct co a point; thoiico ar011nd a rurve tu the la\ 
wit ha r1.1i1J11 or S44 3. 91 feet. through ad an; distance of 46U0 feet, 
achordbcariDgN0RfflZ7 Dl!OllB� 51 MiNUT8S 17 SBCONDS 
EAST, a dlSlaMO of 468,66 feet to an iron pin tel, said iron pin also 
being inth4 w� risht-of-waylineefthcSouth Central Boll telephone 

cuomcnl along cm wost fiabl-of•-way liaa of the CSX Rai.lro�
thence S0U'Jll OS DBGRE!?S 54 MINtJ'1'6S 39 SECONDS EAST, 
n dial1111cq er I StlS-'IO feet to 11 polrir, !hence ar011nd a c:urvo 10 ihe 
rightwilh �radius cfl786.0-4 feet, 1hrol1£h an ■rcdl,iaci�of 1005.16 
feet, a chord bcarina of SOUTH 1 ! DI?OREBS lS MlNOTllS IS 
SBCONDS l!I\ST, a dinancc of 1002.21 lbct to a point; lhellQI 
SOUTH 19 Dt!GREES 51 MJN�TES 4.1 SECONDS EAST, Q 

dislaace of723.74 feet lo the Joint of beginning, amtaining 62.2S 
acres, and bcins subj�l to all ff181l written and \lnwrillea mements 
and rights of way. 
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TRACT2 
� c:ertain rmt or parcel localed on tbe west side oru.s. Highway 4 l 
approxhr,.tely 0,23 rm1es north of'McDonald Road 111 Hendenon 
Cou111y, Kentucky and being mo!'O spcclllc&lly de&cril:cd u: 

Begin11ing at nu iron pin set in the 02$1 right-of-wRy linooflho CSX 
. luiltoad, uid iron pin 1150 being al a comor o(lha K.B. Alloy,, Jn�. 
property retorded in Deod Book:317 Page2SS and Deed Boole 373 
Page 276 at ·,he Hmdersou C11unL,11 ·Court Cfcrk'J· Oflica; thonce 
NOR.nt 19 !,)ECiREE5 SI MINUrHS AND OS SRCONDS WES'r, 
s cisianacof 1242.24 feet elona thc.,�lrwit--0f-wayllncotsaid CSX 
Rai1road lo, point; 1bc:ice acowtd II Cllrre to the right with & Jtdlll! 
of 3706.04 fset, through an arr. disu�c or 983:92 feel, a chord 
bcarlna of NORTH IS OEOllES 2S M!N1J'I'ES 11 SECONDS 
WEST, a distance of 931.04 'feet lo a point; thence NO'R.nt 06 
DEGREBS 19 MINUfES 19 :3ECONDS WBST, a dt5tance or 
JOCi. 17 rea to on lron pin !et at a conier, s.id pin also bet'lt a corn<ir 
lo R. L. 811d Betty Knight propeity recorded in Deed Book J36 Jlag& 
&lJ al the Hone!� Ccltiniy Co art CJl:d:•s Office; thenca SOUTH 
IZ .DEORBES 14 MTNUTBS 45 SECONDS BAST, a distance of 
165.29 (11it to un iroo pin sci at a co111er or said Knight property; 
the� NORTH 05 DEGREES 12 MOOJrES 21 SECONDS EAST 
to an hon pin ,ct al, corner to lbtLu'1!1e and M.L. Eakins property 
recorded ii Dued Book 344 Pa.ge 427 &t the Hendaoon County 
Clerk's Oflka; lheiic= SOUTH 87 DEOREES 14 M!NU'l� 13 
SECONDS EAST. a dismco of 1207.34 feet to an iro11 pin sul at a. 
comer 10 .. sakl Eakins property; Olene� SOUJli OS DEGREES 40 
MIN urns r/ SECONDS WEST, a dlSlllnCll 1465 .26 fceuo at\ iron 
pin sci llt a contei o(the Presl>>tedan Owrcb ofllendeno11 recorded 
in D<:l:d Book 37 S Page246at the Hellderson Counly Court Clerk's 
Office; thence SOUTH as DEGBEBS S7 MINUTES so SBCONOS 
EAST. a �� ofl'll.19 rcct tnn Iron pio f0\11\d, R.id iron pin 
1.1.;o bing at I corner to said IC.B. Alloys property; thence SOUTH 07 
O.EORmiS 09· MINUTES 00 SECONDS WliST, a distm or
HSS.SS fc:!I fo 81l irOll pin fowxl, said iroo pin afsobdngiaa �in:r 
>f 1nld K.lJ. Alloyt property; thsco NORTII 79 DEOl!.l!E.S Su
l{�tJruS 16 SECONDS WEST; a diafance of 1329. '1J feel lo 1bc
mint ofbeginninS: C0(1binias 13UI acres> and being subjea to all
egal written 911d u�writl$ll wct11eats and right, of way.

�elng lhc same J)fop:nyconveyed to James A. Clary ll andhiR wife, 
iiacy'l Clary, by de'1d from OMo Valley National &nk ofHm.lemm 
:Oil Harry L. M11lhison, Jr., Co-TMtiee, undcr'lhcwill ofGeorge A.
fi>lrm111, d�ased, dated March 3, 1990, of nicord in I}(!ed Boolt 
OJ, Pago 139, HClldonon County Clerk'110f\1co. ·· 
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In the Robards section of Henderson County, Kentucky, a certain tract of land, being Lot No. 1 in 

the division of the lands ofL.D. Denton, deceased, bounded and described as follows: 

Beginning at a stake on the East side of the Knoblick Road, comer to George Spencer, thence with 
Spencer's line S 84 ½ E 28.32 chains to a stake in Spencer's line where same crosses the West line 

of the Louisville and Nashville Railroad Company's right of way; thence with said West line N 23

½ W 7.36 chains to a stake, comer to Lot No. 2, thence N 85 3/4 W 24. 75 chains to a stake on the 

East side of the Knoblick Road, corner to Lot No. 2, thence S 4 W 5.3175 chains to the beginning, 

containing 16 acres, more or less. 

Less a tract fronting 210 feet on the Knoblick Road and running back between parallel lines a 
distance of 210 feet, and being the tract reserved by Walker Eugene Edwards, et ux, by deed dated 

September 2, 1966, of record in Deed Book 227, Page 313, Henderson County Clerk's Office. 

Also being more particularly described by current survey us follows: 

A certain tract or parcel located on the east side of the Old Knoblick Road approximately 0.11 

miles north of McDonald Road in Henderson County, Kentucky and being more specifically 

described as follows: 

Beginning at an iron pin set in the east right-of-way line of Old Knoblick Road, said iron pin also 

being at a comer of the Anna Head property recorded in Deed Book 227 Page 313 at the Henderson 

County Court Clerk's Office, said iron pin also being located 19.60 said Clary property, SOUTH 

81 DEGREES 49 MINUTES 53 SECONDS EAST, a distance of 1448.15 feet to an iron pin set at 

a comer of the said Clary property, also being in the west right-of-way line of the C. S.X. Railroad; 

thence running parallel to and 40 feet west of the centerline of the C.S.X. Railroad, SOUTH 19 

DEGREES 48 MINUTES 54 SECONDS EAST, a distance of 467.31 feet to an iron pin set in said 

C. S.X. Railroad light-of-way also being at a comer of the Terry Duncan property recorded in

Deed Book 43 Page 514 at the Henderson County Court Clerk's Office; thence with the north line
of the said Duncan property, NORTH 79 DEGREES 57 MINUTES 23 SECONDS WEST, a
distance of 1874.94 feet to an iron pin set at a comer of said Duncan property, also being 19.60

feet from a P .K. nail found in the pavement of Old Knoblick Road; thence with the east right-of

way line of Old Knoblick Road, NORTH 07 DEGREES 35 MINUTES 59 SECONDS EAST, a

distance of 141.34 feet to the point of beginning, containing 14.396 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 Gordon B. Stacy, KY RLS #2896 on June 29,

1998.

Being the same property conveyed to Walter J. Hinton and his wife, Charlotte Ann Hinton, jointly 

with survivorship, by deed from Owen Gregory and his wife, Frances L. Gregory, dated July 12, 

1968, of record in Deed Book 237, Page 143, Henderson County Clerk's Office. As shown by Will 

ofrecord in Will Book 23, Page 417, Charlotte A Hinton, is now deceased. According to the order 
of probate, Mrs. Hinton died June 23, 1994, and by virtue of the survivorship clause contained in 

the above-described deed, title is now vested in the survivor, Walter J. Hinton. 
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A tract fronting 210 feet on the Knob lick Road and running back between parallel lines a distance 
of210 feet, and being the tract on which grantors now reside. 

And more particularly described by current survey as follows: 

A certain tract or parcel located on the east side of the Old Knoblick Road approximately 0.80 
miles north of the Webster County line in Henderson County, Kentucky and approximately 1600 
feet north of McDonald road, being more specificaUy described as follows: 

beginning at an iron pin set in the east right-of-way line of Old Knoblick Road, said iron pin also 
being in the south property line of James A. Clary II and Mary I. Clary property recorded in 
Deed Book 403. Page 139, at the Henderson County Court Clerk's Office, said iron pin also 
being located 19.60 feet from a P.K. nail found in the pavement of Old K.noblick Road; thence 
with the south line of said Clary property, South 81 degrees 49' 52" East, a distance of 210.00 
feet to an iron pin sel in the soulh line of said Clary properly alsu being at a corner of Walter J. 
and Charlotte A. Hinton property recorded in Deed Book 237, Page 143, at the Henderson 
County Court Clerk's Office; thence south 07 degrees 35' 59" West, a distance of210.00 feet to 
an iron pin at a comer of said Hinton property; thence with the north line of said Hinton property, 
North 81 degrees 49' 52" West, a distance of210.00 feet to an iron pin set at a comer of the said 
Hinton property, also being in the east right-of-way line of Old Knob lick Road also being 19 .60 
feet east of a P.K. nail found in the pavement of Old Knoblick Road; thence running parallel to 
and 19.60 feet east of the centerline of Old Knoblick Road, North 07 degrees 36' 01" East, a 
distance of210.00 feet to the point of beginning, containing 1.012 acres and being subject to a1J 
legal written and unwritten easements and rights of way. This description was prepared from a 
physical survey conducted under the direction of Gordon B. Stacy, KY RLS #2896 on June 29, 
1998. 

Being the same property conveyed to West Kentucky Regional Industrial Development Authority, 
Inc. by Deed dated October 20, 1998, ofrecord in Deed Book 482, Page 668, in the Office of the 
Clerk of Henderson County, Kentucky. 
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Trace 11: On the water� of Graves Creek, boP,ins &t a wtiite oak 
post oak and hlckoiy comerto a400 84re wrvcy ofl\anldn.lU\d ·the 
Widow Hlll corner. thence N 4 B 44 polcs .and-10 links to a po,t oak 
comer to Hnntcra 400 aero 51J1'VU)'; thence with tho lin, of thP.t aUfV:11)' 
N �8-3/4 W 19 poles to an� and black comer to lot No. J_ on tht 
eut lido of the public mllding w Henderson; thence wi� the line of 
Lot No. J N 2-lf2. pbfea'to two bl1ok oaks and poet oak comer_to Lot
No. 5· thence with the lin� of Lot No. 5 S 86-3/4 B 202 poles 1o_ a 
doSW:,od and two gums, oll1l of which is a fore and an t™; i11 _thedusaon line comer to Lot No. S and in George Alexander s lme; 
tbe11co with·hls lihe S l/4 deg. e 47 poles to a $tone between tlm:a. 
post oaka t'ormorly comer to Hollcmy mid Soaper, thence N 86-3/4 
W I 83 poles to 1ho beslt111lnsi i;.o11talni11g 54 acre&. 

Tuct· V: A tr11ct of land obout l-1/4 miloe south of_llobard11, 
Kentucky, on the cast ,ide of the Knobllclc Road and bounded a 
.follows: 

BBGiNNINO 11t 2 black oaks a11d poal o� lo Une of Lot:JJ and· 
comer to #4; thence ..wth llne of 114, ll<lllth 86:-3/4 east, 202 pole.! to 
a Hne, and corner to No. 4; thence wilh 1he Geor:su Alexander 611c, 
north 1/4 � 42 pole1 and 20 Unb to 2 gu1118·post oak and dogwood 
comer to Lot 116; thence. wilh thu lino of #6, north 86-3/4 weat, 202 
poles to a bicko!y and post oak In lin� of #3, &O\lth 42 polos md·20 
lino io the begbutlnc, c(Jl1tahu� ·54 a«es, more er leu. 

U!SS AND EXCEPT all of th11t portion of ,aid �t COllVO)'ed to 
Kawecki Be,ylco lndustties, Inc., by deed dated November 13, 1979, 
af record In Deed Boole 317, Pa&e 260, Henderson County Cl�k' ,. 
Office. Being tho remainder of said Tracts 11 and V wliich lies east of 
oid Knoblick Road and north of Pedter-McDonald Road. 

All of said traots to contain 74.91 acres, more or less. 

And Riso described by current sun1y as follows: 
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A certain tract or parcel located on the east side of the Old Knoblick Road approximately 0.75 

miles north of the Webster County line in Henderson County, Kentucky and being more 

specifically described as follows: 

Beginning at an iron pin set in the east right-of-way line of the Old Knoblick Road, said iron pin

also being in the south line of the Walter Hinton property recorded in Deed Book 227 Page 471 at 

the Henderson County Court Clerk's Office, said iron pin also being located SOUTH 79 
DEGREES 59 MINUTES 02 SECONDS EAST, 19.60 feet from a P.K. nail fouml in the pavement 

of Old Knoblick Road; thence with the south line of said Hinton property, SOUTH 79 DEGREES 
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59 MINUTES 02 SECONDS EAST, a distance of 1878.85 feet to a point located in the west right
of-way line of the C.S.X. Railroad, said point being located SOUTH 87 DEGREES 43 MINUTES 

22 SECONDS EAST, 5.25 feet from an iron pin in said Hinton property; thence running parallel 

to and 3 5 feet west of the centerline of said C.S.X. Railroad the following two (2) calls: 

1. SOUTH 19 DEGREES 51 MINUTES 09 SECONDS EAST, a distance of 891.95 feet to
an iron pin set in said right-of-way line;

2. thence around a curve to the right, through a central angle of 08 DEGREES 08 MINUTES

51 SECONDS, an arc distance of809.78 feet, a chord bearing of SOUTH 15 DEGREES

46 MINUTES 44 SECONDS EAST, a distance o:f809.09 feet to a P.K. nail set in the

centerline of the existing pavement of the Pedler McDonald Road;

thence with said centerline of Pedler McDonald Road the following four ( 4) calls: 

1. NORTH 78 DEGREES 05 MINUTES 09 SECONDS WEST, a distance of240.58 feet to
a P .K. nail set in said centerline;

2. NORTH 78 DEGREES 41 MINUTES 22 SECONDS WEST, a distance of 178.34 feet to

a P .K. nail set in said centerline;

3. NORTH 79 DEGREES 31 MINUTES 07 SECONDS WEST, a distance of 1750. 71 feet

to a P .K. nail set in said centerline;

4. NORTH 79 DEGREES 50 MINUTES 14 SECONDS WEST, a distance of 427.42 feet to

a P.K. nail set in said centerline, said P.K. nail also being in said east right-of-way line of

Old Knoblick Road;

thence with said east right-of-way line of Old Knob lick Road the following five (5) calls: 

1. NORTH 14 DEGREES 14 MINUTES 02 SECONDS EAST, a distance of 240.19 feet to

an iron pin set in said right-of-way line;
2. thence around a curve to the left, through a central angle of 06 DEGREES 29 MINUTES

35 SECONDS, an arc distance of 207.64 feet, a chord bearing of NORTH 05 DEGREES

32 MINUTES 44 SECONDS EAST, a distance of207.53 feet to an iron pin set in said

right-of-way line;

3. NORTH 03 DEGREES 08 MINUTES 31 SECONDS EAST, a distance of239 .30 feet to

an iron pin set in said right-of-way line;

4. thence around a curve to the right through a central angle of 00 DEGREES 57 MINUTES

01 SECONDS, an arc distance of 132.23 feet a chord bearing of NORTH 04 DEGREES

55 MINUTES 44 SECONDS EAST, a distance of 13 2.22 feet to an iron pin set in said

right-of-way line;
5. NORTH 06 DEGREES 3 5 MINUTES 24 SECONDS EAST, a distance of 208.63 feet to

an iron pin set at the southwest comer of the Albert Duncan property recorded in Deed

Book 464 Page 480;



thence with the line of said Duncan property the following three (3) calls: 
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1. SOUTH 83 DEGREES 24 MINUTES 36 SECONDS EAST, a distance of 152.64 feet to
an iron pin set at the southeast corner of said Duncan property;

2. NORTH 06 DEGREES 35 MINUTES 24 SECONDS EAST, a distance of 139.33 feet to
an iron pin set at the northeast comer of said Duncan property;

3. NORTH 83 DEGREES 24 MINUTES 36 SECONDS WEST, a distance of 152.64 feet to
a post found in said east right-of-way line of the Old Knoblick Road;

thence with said right-of-way line, NORTH 06 DEGREES 35 MINUTES 24 SECONDS EAST, a 
distance of 312.13 feet to the point of beginning, containing 74.9485 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 Bruce K. Bailey, KY RLS #2939 on June 30, 
1998. 

Being the remainder of Tracts II and V, less exceptions, which were conveyed to Terry T. Duncan, 

by J. T. Lynn, etal, by deed dated April 23, 1993, ofrecord in Deed Book 431, Page 514, Henderson 
County Clerk's Office. 

- . 
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· TRAST II I: A tract on U1e waters of Grave Creek bcginniBg nt a
stake m Spencer line, comer lo lot H2i thence S. �-112 W. J 08 poles
lo II sta)<e comer lo lol 112; thence N.' 88-41 W. 27 poles and 9 links
lo a .stake comer t� lot #4; thence N. 2�1/2 E. 109 poles [o nslake in
Sp¢ncer line, comer to lot U4; thence S. 84, E. 27 poles and JO finks"
to the begfnrung, co11taining 18-1/2 acres and being lot #3 of the. 
division of the landsofO.W. Hunter,deceasc:d.�- . 

01
• 

_.TRACT #2:_ .A tract oftand on Grave Creek ru1d
°

boi.111ded thus: 
· Beginn!ng at uiak! in Spenc�r's lfoe N. V(. comer oflot #l; theme

S. 2.t/2 W. 107 pole11to1ulllkcc;omcr.10 fol HI; thence N. 88·41 W.
27 poles am 18 linJts lo a stake comer to lot 13; 1he11ce N. 2.112 E.
I 08 poles to utake _In Spencerlh,ei �omcr lo lot NJ; thence s: 84 E. 
27 poles end 19 lll1ks to the beglnnlJlg,conlainbtg 18,J/2 acres and 

, being ll!!D _in the Division of the lands ofG. W. Hunte�, dmased.

TRACT #3: Also, a lrac(of land adjoi�ing the above on the WCS! 
a�d more fully describ�d as follows: A certain tract or parcel ofland 
ly11?g In Che County of Hendemm and Staie or Kentucky and 
�esaibed as lot f!, conlaini ng 18, 1/2 acres, on the waters of Canoe
Creek al\d bou!lded as follow,; Beglnnlng·ac a stake In Spencer's line, 
comer to 1o1 #}, (0.W, Hunter's� running !hence S. 2•1/2 w: 109 

· poles to a ,stake corner fo 10! R3; th1J1CcN. 88 d,grecs 4 min. W. 27
poles !oa .sklke comer to wldow'.sclower; then� with her line N. 2·
112E. 110.p�les �d 4 links to a srde i11Spe11ccr'slinc; !hence S. 84.
E.. 27 poles and one Jirik to rhe �cginning. 

And more p11rflcularly d�bd by �11rrcnt survey as followf: 
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A certain tract or parcel located on the east side of the Old Knoblick Road on Peddler McDonald 
Road in Henderson County, Kentucky and being more specifically described as follows: 

McDonald Road, thence with the centerline of said Ped.ler McDonald Road, NORTH 78 
DEGREES 25 MINUTES 33 SECONDS WEST, a distance of 178.34 feet to a P .K nail set; thence 
continuing with the centerline of Pedler McDonald Road NORTH 79 DEGREES 31 MlNUTES 
07 SECONDS WEST, a distance of 1171.89 feet to a P .K. nail set in the centerline of said Pedler 
McDonald Road, also being a corner of John Fischer property recorded in Deed Book 432 Page 
389 at the Henderson County Court Clerk's Office; thence with the east line of said Fisher property 
SOUTH 07 DEGREES 51 MINUTES 13 SECONDS WEST, a distance of 18.02 feet to a point; 
thence continuing with the east line of said Fisher property SOUTH 07 DEGREES 51 MINUTES 
13 SECONDS WEST, a distance of 1 797. 73 feet to an iron pin set, also being a comer of said 
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Fisher property, also being a comer of Terry Duncan property as recorded in Deed Book 198 Page 
93 of the Henderson County Court Clerk's office; thence with the north line of said Duncan 
property SOUTH 83 DEGREES 46 MINUTES 05 SECONDS EAST, a distance of 1336.09 feet 
to an iron pin found, also being a comer of Clarence Crafton property as recorded in Deed Book 

205 Page 11 7 of the Henderson County Court Clerk's Office; thence with the west line of said 

Crafton property NORTH 08 DEGREES 17 MINUTES 20 SECONDS EAST, a distance of 
1694.66 feet to a point; thence continuing with the west line of said Crafton property NORTH 08 

DEGREES 17 MINUTES 20 SECONDS EAST, a distance of 18.03 feet to the point of beginning, 
containing 54.402 acres and being subject to all legal written and unwritten easements and rights 

of way. 

There being excepted from this parcel right-of-way for Pedler McDonald road being a section of 
land runnjng along the centerline of Pedler McDonald Road beginning at a P.K. nail found set in 

the centerline of Pedler McDonald Road, thence with the centerline of said Pedler McDonald 

Road, NORTH 78 DEGREES 25 MINUTES 33 SECONDS WEST, a distance of 178.34 feet to a 
P.K. nail set; thence continuing with the centerline of Pedler McDonald Road NORTH 79 

DEGREES 31 MINUTES 07 SECONDS WEST, a distance of 1171.89 feet to a P .K. nail set in 

the centerline of said Pedler McDonald Road, also being a comer of said Fisher property; thence 
with the east line of said Fisher property SOUTH 07 DEGREES 51 MINUTES 13 SECONDS 
WEST, a distance of 18.02 feet to a point; thence SOUTH 79 DEGREES 31 MINUTES 07 

SECONDS EAST, a distance of 1,350.23 feet to a point; thence NORTH 08 DEGREES 17 

MINUTES 20 SECONDS EAST, a distance of 18.03 feet to the point of beginning containing 0.55 

acres. 

This description was prepared from a physical survey conducted under the direction of Gordon 8. 
Stacy, KY RLS #2896 on May 17, 1999. 

Being the same property conveyed to James Stanley Bullock and his wife, Bobbie Joan Bullock, 

by deed from James H. Gibson and his wife, Mary M. Gibson, dated May 25, 1965, of record in 
Deed Book 219, Page 652, Henderson Connty Clerk's Office. By deed dated December 5, 1979, 

of record in Deed Book 3171 Page 438, Henderson County Clerk's Office, Bobbie Joan Bullock 

conveyed all of her right, title, and interest in the above described property to James Stanley 

Bullock. See also certified copy of Order Approving Sale of said property to the Grantee, pursuant 

to KRS 389A, having been approved by Order of the Henderson District Court on July 7, 1999. 
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Four ttaats of land lying in the COlllltias of Webster and Henderaon, 
Kentucky, but the gre.ater portion of said tracts. aa a whole, being in 
Webster County, Kennielcy: 

J'MCT 1: Known as Lot #Sin the division of the lands of 
George W. Hunter. deceased, and BBGJNNINO at a stone marked 
GH between two gums, corner with William Watson and in line witb 
Newton H'\lnter; running thence N 88-40 W 23 poles and 18 links to 
a stake, Harvey Hunters corner in Watson', line: thence N 2-1/2 £ 
110 poles and 8 linlc:s to e. staki,, comer with harvey Hunter; thence S 
8!-4 L E 46 pole1 and 2l linka to a stake, comer with Lot 1#5; thence 
S 2-1/'.2 E 11 poles to a stake in Newton Hunter's tine and corner to 
Lot #6; thence N 85-3/4 W 27 poles and 22 link! to a stone marlcerl 
OH, Newton Hunter' 1 comer; theneo S 1-1/4 W 39 poles and 12 linlo 
to the beginnmg, containin.s 25.7 acres. 

TRACT 2: Containing 42 acre.sand being the same allotted to 
Haivey Hunt<!t in the division af the lands of George w. Hunter, 
deceued and conveyed 10 Joseph Clark by Harvey Hunter and wife, 
Sallie Hunter, by deed dated Janu.uy 12, I 899, recorded in Heodenon 
County Court Clerk's Office in Deed Book 27, page 336, 
BEGINNING at a stone., corner to A. Hunter in Watson's line and 
being auo the beginning coma of the original smvoy; running thence 
S 88-40 E s2 poles and 12 rm1c, to a stake in the Wai son Una, corner 
to lotJ No. 5 (Ella M. Hunter); thtnce N 2-1/2 B 110 poles and 8 
linkJ to 11 stake in line of Lot No. 4, comtr to Ld No. 5; thence N 
SB-41 W 102 poles to a stake on East bank of the Knoblick Road, 
comer with dower; thenc.e S 4-1/2 E 22 poles Md 8 linlcs to a stone; 
thence S 88-1/2 E 43 J)Qles to a stone marked GH; thence S 2-1/2 W 
88 poles to the begimuns, i:or.tain!Jlg 42 acres. 

mACT 3: Conveyed to Joseph Clark by S.J. Hunter, by deed 
daUed February 6, l 396, of record In Webster County Court Clerk'a 
Office in Deed Book 29, page 324; and BEGINNING at a ,tone, 
NmonHunter'acornerinthoBarncttline; thenccN 1-1/2 E 73 poles 
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and 8 link.s to a stone marked GH between black oak; thcnoe N 88-4 
W 51 poles and 3 linb to utake, corner tl1 Lot IIS; theocoS 2-J/2 E 
71 poles to.a stake, Newton Hunter a line; comer to Lot#S; thence S 
g5;3/4 E S 1 polM and 3 links to the beginning, oontalning 23 acres. 

TRACT ;4: BBGiNNINO at a stono, corner with Mn. Fforcnce 
E. Clark; thence S 80" JS' H l 304 feet to astone <»mer with Mrs.
Florence E. Oark in John l>. Walker's line; thence S 6° 15' W 837.5
foot to a atono in IohnD. Walker'a lbie; thence with a division lino N
s2.1,•w BOO feet to a stone In Wfl6am &. Clark'a line; thoncewith
his tine N 6° 2&' B 179 feet to a stake near green atllrnp; thence N S •
351 E 558.4 f�t to the p<iint of beglncing, and bclng 1he North 25
acrei, more or less, ofthe 103-1/4 acre tract conveyu! toFiorence B.
Clark by William Ed Clarie. sJngle, by deed dated February 24, 1�0,
and re1:onled in Dei:d Book 89, page 488, in the Webster County
Coutt Clerk's Office.

LESS AND EXCEPT: 
Coal deed dated May S, 1979, ofrecon:l ill Deed Book 178, Page 33, 
of the Webster Ccunty Clerk' a Offico bctweet1 Howard D. King and 
Virginia Hc!cm King, husband and wife, and Peabody Coal Company. 
St!ch deed contains the following lansuage: 

"The Granton coav�y to the On.1tee the right to mlru, and removis 
said cc,aJ by any method except strip mmlng. free frOlll any liability 
caused by the removal of said coal and. in lddition. the right to make 
underground pmttges through, to and from the abovc.desm'bcd 
pr�mi!es 1111d to haul through said pamges coal from other near by 
lands." 

Also, subject to acy other mineral reserntio11s of record including the 
following Webster County deeds: dated Februwy l 6, 1945, of record 
in Deed Boole 97, Page 137; deed dated February 4, 1947, of record 
in Dt.ed Book 100

1 
Page 611; deed dated March J 8, 1960 of record 

in Deed Book 121, Page 116. 
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ALSO LESS AND EXCEPT: 

There is excepted from Tract 2 the 6,211 acres conveyed from 
Virginia Halen King to J11ckio Lloyd. et ux, by doed dated 
" ", 1987, of record in Deed Boole 198, Page 37, of the 
Web:itcr County Clerk's Office, and being desm'bed as follows: 

A certain l!llct orpareel located approximately 1.0 mileuortbwellt of 
the town of Sebree, bl Webster County, Kentticky, and b;ing more 
specifically described as follows: 

BEOINNING at a spike set in the centerllne of Otd Knoblfok Road, 
the northwest comer of the John D. Zieman property asrccorded In 
Deed Book 98, Page 418, in thoW ebster County Court Clerk' a Office 
and being the southwest comer of the Helen King prop�rty, Deed 
Book 164, Page 4.37, ofwhlch this description b a part; thence with 
the centerline of safd road, North S degrees 32- rnillutes 13 1111conds 
W Mt, (passing n aign markmgihQ Wcb:itcr andHcud1.1rson County line 
at 19. 90 feet to the right, at 176.92 feet), a total distance ofJoS.96 
feet to a spike set in the centerline of said road, corner to tho Gary 
Mabry property 113 recorded in Deed Book 3 36, Page 780, In the 
Henderson County Court C!etk's Office; thence with said Maory 
property, and then �th.the Thomas McMullin propeny as re(;orded 
In Deed Book 128, PagQ 4.22, in the Henderson County Court Clerlc'a 
0£li_ce, South 88 degrees 44 minutes 09 seconds East, pas.,ing an iron 

pin found at 170.92 feet, a total dlsta.nce of770. 92 feet, to an Iron pin 
set at a fence post in said McMuilln's line; thence severing .said King 
property the following two (2) calls: 

l) South 2 degree., 58 minutes 17 seconds West, 342.92 feet to
a fence post, comer to said :King property;

2) South 47 degrees 20 minutes 02 seconds W_est, 31. 72 feet to
a fence post, comer to said !Gng propert'J'. and �etn� the northeast
comer of said Zieman property� thence with sud Zieman property
North 88 degrees 37 minutes 13 seconds W� 694

_.
52 feet to the 

point e>fbeginning containing 6.211 aeres, oomg subJeet to all legal 
written aod unwritten easements and lights.-of-ways, 

This description was prepared from a physical survey conducted by 
Brunson Surveying, Inc., uoderthe direclion ofP.T. Bailey, KYRLS 
iJ306 011. May 21, 1987.· You are also referred to .e. �urwy plat of 
record in Plat Book 4, Page 6-A, of the Webi;ter County Clerk's 
Office which is incorporated herein by reference. 

All or said tract., to contain 109.S a�e,, more orless. 

And being mart particalat}y described by curreut survey as 
follows: 
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A certain tract or parcel located approximately seven hundred and seventy one feet east of the Old 
Knoblick Road near the Henderson County line in Webster County, Kentucky and being more 
specifically described as follows: 

Beginning at an iron pin set at the northeast comer of the Barry West property recorded in Deed 
Book 198 Page 596 at the Webster County Court Clerk's Office, said iron pin also being in the 
south line of the John Fisher property recorded in Deed Book 432 Page 389 at the Henderson 
County Court Clerk's Office; thence with the south line of said Fisher property and the south line 
of the James Bullock property recorded in Deed Book 219 Page 652 at the Henderson County 
Court Clerk's Office, SOUTH 83 DEGREES 46 MINUTES 05 SECONDS EAST, a distance of 
1999.74 feet to an iron pin set at a comer of the Clarence Crafton property recorded in Deed Book 
205 Page 117 at the Webster County Court Clerk's Office, thence with the west line of said Crafton 
property the following two (2) calls: 

1. SOUTH 83 DEGREES 46 MINUTES 05 SECONDS EAST, a distance of 529.23 feet to
an iron pin set at a comer of said Crafton property;

2. SOUTH 06 DEGREES 46 MINUTES 18 SECONDS WEST, a distance of 2045.09 feet to
an iron pin set at a comer of the Billy & Gilbert Hobgood property recorded in Deed Book
199 Page 743 at the Webster County Court Clerks Office; NORTH 01 DEGREES 24
MINUTES 04 SECONDS EAST, a distance of 182.28 feet to an iron pin set at a corner of
said Billy & Joan Hobgood property;

thence with the north line of said Billy & Gilbert Hobgood property and the north line of the Billy 
& Joann Hobgood property recorded in Deed Book 223 Page 697 at the Webster County Court 
Clerk's Office the following three (3) calls: 

1. NORTH 81 DEGREES 35 MINUTES 19 SECONDS WEST, passing an iron pin found on
line at 1200.25 feet, a total distance of 1300.00 feet to an iron pin set at a corner of said
Billy & Joann Hobgood property;

2. NORTH 01 DEGREES 24 MINUTES 04 SECONDS EAST, a dilstan� uf 182.28 feet to
an iron pin set at a comer of said Billy & Joann Hobgood property;

3. NORTH 83 DEGREES 11 MINUTES 04 SECONDS WEST, a distance of 1257.30 feet to
an iron pin set at the southeast comer of the Billy & Joann Hobgood property recorded in
Deed Book 199 Page 743 at the Webster County Court Clerk's Office;

thence with the east line of said Billy & Joann Hobgood property, NORTH 07 DEGREES 23 
MINUTES 22 SECONDS EAST, a distance of 1438.65 feet to a point located at the southeast 
comer of said Barry West property; thence with the east line of said West property the following 
two (2) calls: 

1. NORTH 57 DEGREES 17 MINUTES 23 SECONDS EAST, a distance of3l. 72 feet to an
iron pin set at a comer of said West property;

2. NORTH 07 DEGREES 36 MINUTES 06 SECONDS EAST, a distance of 342.92 feet to
the point of beginning, containing 112.5878 acres, and being subject to all legal written
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and unwritten easements and rights of way. This description was prepared from a physical 
survey conducted under the direction ofBruce K. Bailey, KY RLS #2939 on June 30, 1998. 

Being the same property conveyed to Terry T. Duncan and his wife, Debra L. Duncan, by deed 

from Virginia Helen King, a widow, dated June 20, 1987, ofrecord in Deed Book 198, Page 92, 
Webster County Clerk's Office. See also Quitclaim Deed from DebraLaraye Duncan, unmarried, 

to Terry Toy Duncan, unmarried, dated August 16, 1990, ofrecord in Deed Book 206, Page 166, 
Webster County Clerk's Office. 
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TllACT NO. l: Beginning at a stone botwecn 1wo bla: oak& 
marked O.R running thence 87 ½, B. 1 S polea and 6 lillka to a ltone 
tour poltis oenter ofltailroad SO feet �oal Bnc; thence N. 3 polos
and 10 links frotn center ot'Rallroad; thence N. � W 13 po[es and 10 
rum to a stake 1n Spcn«t' s line oomerto tot No. 2; thence S. 2-112 
W. 107 pole.a to a aake in line No. 2; thence S 88.41 B. 30 pote11
and 23 linb to tho begismms conta.lnina 21-28/100 aor"' The
foreaoing trad of land is in H�nd«1on County, �cky.

TRACTNO, 2; Lyms in Wobstor County, Kentuclty, adjoining 
tract No. l; begiMing at a 1t1ke about 40 f11ot fi'mn. ccnmr of 
Railroad, eorner to C.D. Hcnster; thence N. 88 W l 9 ½ poles, 1oes40 
t'oot. fr0n1 ceater of Railroad to .a. stQkc or stone marked G.R; thence 
S 2W 146 poles and 12 links to-a stake in Cl.uk'.s line; th011co S 88E 
91 ½ poles tr;, a stake lea., 40 feet ftom center af'R.R. lo • line fcnco 
no l!&tmt; th�ncc, with said fence 4() feot center ofllR.; thonco N. 
24-3/4 W. said Railroad as it meanders 127 polos and S lino; thcooa
N 21 W 36 poles to the beginning containing 50 1/4 acres more or
lesa, less 96/100 acre, sold to Railroad Co.

IRACTNO, 3: Lying in Webstm Cou�. Kentucky, begjndlng 
at a stake corn« to C.D. Heater; thence S. 3 W 12.07 ohaios to a 
atone comer to D.A. llobarda: thence S. 85 E. 2j.12 chains to a 
stone in west line ofltlt; thonce N. 25 W. 13 .94 cbalns oorner to 
C.D. Healer In w(!ll line ofR.R.; thence N. 85 W. 22.71 chains to
tile begfoning containing 31�3S/100 acre.

Alt of said tracts to contain 99.4 acres, more or Jess 

And more particularly described by clll'Allt survey u folltwl: 

A certain tract or parcel located at the southwest intcraacdon oftbe 
Pecller McDonald Road and the C.S.X Railroad fn Hcndencn end 
Wobster Counties, Ki,ntuoky and b,,ing.more speclfieally described as 
follows: 

Beginning at a. P .K. nail set atthe intmiection c,fthe ceotl'lrline of the 
existing pavement of tho Pedler McDonald Road and lbe west risht• 
of.way line of the C.S.X. Railroad; thence with the west rlght•�fway 
line of said railroad tile-following ten (10) calls: 
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t) thence around a curve to tb(I right, throvsb a central at>slc of
01 DBGIUWS 20 MINUTBS ,s SBCONDS, an lll"C) diatanc;o
of\33.91 feet, 1 chordbearins ofSOU'J'H 1l l)EGRBBS03
MINUTB8 l0SBCONDSBAST1 1dl�0tl33,90feetto 
� Iron pin set lo aald right-of.way line;

2) thonco SOtml JO DBOMBS 22MINU'l13S 43 SECONDS
BAST, a dlttanco of 1364.37 fed to a.n Iron pin •ut In said
right-of-way lino;

3) thonco around a QU'Vo to the left, through a cemnhngle oft 0
DBGRBBS 17 MINUTBS 32 SECONDS, au aro dlatance of
1036,40 6'et a chordbenrlng of SOUTH 1s onorums 31
MINUTBS 29 SECONDS BAST, a distance of 1035.0t feet
to an lroo pin nt bl aald rlgbt-of•way Uno;

4) th«ICC SOUTH 20 DEOIWBS 40'MINUTBS 14 SBCONDS
BAST, a d.11tance 1327.40 feet to an Iron pin aet in 1111ld right•
of-way line;

S) thence SOUTH 69 DBGREBS 19 MINUTBS 46 SBCONDS
WEST, a dlllaDoo of 100 � to an Iron pin sot In aJd risht·
of-way lino;

6) tbonc:o SOUTH 20 DBGI\BEB 40 MINUTES 14 SECONDS
BAST, a dlstance of390,00 .� to an iron pin 1ct in Aid 
rigflt�•WIY lino;

7) thew, NORTH 69 DEORBBS 19 MINUTSS 46 SBOONDS
BAST, a diatanco af90 .00 fe� to an Iron pin let in said right
of-way lli-,

8) chenoo SOUTHlOl>EGRBBS 40 MCNVrBS 14 SECONDS
BAST. a dlstanco of 215.00 feet to ao iron pin aot in 8llid
right-of-way 1iue;

9) thw...eNORTH69DEGR.BBS l9MINUTBS46SECONDS
BAST, a distance ofl 0.00 feet to an Iron pin set in said rlsfU·
oi4ff.y line;

·10) tboncv SOUTH 20 DEOUBS 40 MINUTES 14 SECONDS
BAST, a dllltlDc:o of912.82 feet to au fron pill sot In tho noJ1Jl 
lne of the Andrew Smith J)ros,erty recorded ln Dcod Book

165 Page 590 at the Webster County Court Clcik'a Office; 
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tltonoe with the north Hne of l&id Smlth property, NOR.nl 81 
J>BGJ.U3ES 13 MINUTBS 42 SECONDS WBST, a diltuco of 
1926.36 feettoatence eorMr pott fuuad 1n the eaatlinic cfthcBiOy 
Hobgood property recorded lo Deed Book 14'4 Paso363; 1hoDcowith 
tlle ow Jim, of Sllfd Hobaood pl'OpOrty, NORTH 06· DBGREES -46 
MINUTES 18 SECONDS .BAST, a di&t&ncc of 1168. 76 feet to an 
lnm pi.a .aet at 1he �outboast comer or the Teny Dlmcan property 
recotdod in Deed Book 198 Paso 93; thenco with the eut line of aid 
Dun.Qll property; NOR'IH 06 DOOR.BBS 46 MINUTBS 18 
SECONDS BAST, a.dfntancc of2045,09 feet to an Iron pin sot attht 
northeut c:otner of aaid Duncan property; theJlce with the north Uno 
ofaaid Duncan propc,ny, NOP.'m 83 DBORBBS 46 MJNCJTES 05 
SBCONDS WEST, a distance of529.23 feet to an iron pin let at the 
southwt oorner of the JatnOJ Bullock property recorded In Deed 
.Book 219 Paee 652 u the Hendoreon County Court Clerk'a.Ofl3ce; 
thence with the ·east One of said Bullock property, NORffl 08 
DBORBBS 17 MINUTBS 2<l SECONDS SAST, a dbtanc:o of 
1712.69 feet to a P.K. nail tot in tho centerline of the aistlng 
pavemeat of .aid Pedler McDontd Road; thence with tho �todine 
of Bald existing pcwe,nent., SOUTH 78 DBORBBS OS MINUTES 09 
SBCONDS BAST, a dl&tlllco of23,, 12 rett to tho point ofbeglnning. 
«>nllinins 98.89:.16 acres_ Md bofng d,Ject to !lll lopl written ml 
wtwritteo-eas�entl! and rights of way, This delCriptlon Ma prep.red 
irom • physical aum,y ,.<;clllductotl un,der .tile direction ofDruoo K. 
BaUey, JC'.Y RLS 1#2939. on July 6, 1998, 

Being the.same property conveyed to Davia Sprague. &cbdg� by

deed from Clarence c.' Crafton, m and bis wife, Helen C. �&ftg;: 
dated � # , 1998. of'recordinDecdBook 
Pap� BendfflOn County Oerk11 Office. 

Entire parcels contain approximately 549.7496 acres more or less.
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EXHIBITB 
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Site Plan Showing Location of the Property within the Land 

Purchase Area 



EXHIBITC 

Permitted Encumbrances 
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l. The lien of real estate taxes and special assessments not yet due and payable in
202 and thereafter.

2. Building and zoning laws, ordinances, and state and federal regulations which do
not interfere with Buyer's proposed development and use of the Property for solar
energy production and transmission purposes.

3. Such other title matters as are disclosed on the Commitment and which are accepted
by Buyer or deemed accepted by Buyer in accordance with the provisions of the
Purchase Agreement.

4. Prior mineral reservations.

5. Public roadway easements.

-



EXHIBITD 

Space above this line for recording purposes only 

MEMORANDUM OF PURCHASE AGREEMENT 
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THIS MEMORANDUM OF PURCHASE AGREEMENT is made effective as o 
____________ , 2020, by and between West Kentucky Regional Industrial 
Development Authority, Inc., a Kentucky corporation, whose address is: 25 US Highway 41A 
South, Dixon, Kentucky 42409 ("Seller") and Henderson Solar, LLC, a Delaware limited liability 
company, whose address is: 8400 Normandale Lake Blvd, Suite 1200, Bloomington, MN 55437 
("Buyer"). 

RECITALS 

A. Seller is the fee owner of the parcel or parcels of land (the "Land") located in the
Counties of Henderson and Webster, State of Kentucky legally described in attached Exhibit A. 

B. Seller and Buyer have entered into a purchase agreement dated
___________ ___, 2020 (the "Purchase Agreement"), under which Seller has 
agreed to sell the Land to Buyer, as generally shown on attached Exhibit B (the "Property"). 

C. The parties wish to record this instrument to give notice to third parties of the
existence of the Purchase Agreement and the rights in the Property held by Buyer as the purchaser 
under the Purchase Agreement. 

PROVISIONS 

IN CONSIDERATION of the mutual covenants of the parties described herein, the 
execution of this Memorandum of Purchase Agreement by the parties and other valuable 
consideration, the receipt of which is hereby acknowledged, the parties agree as follows: 

1. Seller and Purchaser acknowledge that they have entered into the Purchase Agreement,
pursuant to which Buyer has agreed to buy the Property from Seller and Seller has agreed to sell
the Property to Buyer.

2. This Memorandum of Purchase Agreement has been executed and delivered by the parties
for the purpose of recording and giving notice that a contractual relationship for the sale of the
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Property has been created between the Seller and the Buyer in accordance with the terms, 
covenants and conditions of the Purchase Agreement. 

3. The terms and conditions of the Purchase Agreement are incorporated by reference into
this Memorandum of Purchase Agreement as if set forth fully herein at length.

IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of Purchase 
Agreement to be duly executed as of the day and year first above written. 

BUYER 

Henderson Solar, LLC, 
a Delaware limited liability company 

By: _________ _ 
Name: Jeff Ringblom 
Its: Chief Financial Officer 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

SELLER 

West Kentucky Regional Industrial 
Development Authority, Inc., a Kentucky 
Corporation 

By: __________ _ 

Name: ___________ _ 

Its: 
-------------

By: __________ _ 

Name: 
------------

Its: 
-------------

The foregoing instrument was acknowledged before me this __ day of 
2020, by Jeff Ringblom, the Chief Financial Officer of 

Henderson Solar, LLC, a Delaware limited liability company, on behalf of the company. 

Notary Public 
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STATE OF KENTUCKY ) 
) ss. 

COUNTY OF ______ ) 

The foregoing instrument was acknowledged before me this day of 
2020, by , as 

of West Kentucky Regional 
Authority, Inc., a Kentucky corporation, on behalf of the corporation. 

Industrial Development 

(Signature of person taking acknowledgment) 

(Title or Rank): ______ _ 

(Serial number, if any): _______ _ 

STATE OF KENTUCKY ) 
) ss. 

COUNTY OF ______ ) 

The foregoing instrument was acknowledged before me this day of 
2020, by 

of West Kentucky Regional 
Authority, Inc., a Kentucky corporation, on behalf of the corporation. 

as 
Industrial Development 

This instrument prepared 
by and return to: 
Henderson Solar, LLC 
c/o Geronimo Energy, LLC 
8400 Normandale Lake Blvd, Suite 1200 
Bloomington, MN 55437 

By:-----------
Laura Vaughan 

(Signature of person taking acknowledgment) 

(Title or Rank): ______ _ 

(Serial number, if any): 
-------



EXHIBIT A 

Legal Description of the Land 
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Tax Parcel ID No(s): 72-20.1; 72-18; 72-19; 72-24.1; 72-15; 077-004-000; 083-001-000 

72-20.1

Traci No. I: Deginningat aslakecomel' to Loi No. 4, thenoe with
L & N rlafu of' way S 23 ½ E 2.SO c:hain51tl a at&ke, corner to Lot
No. 8 ortbI:i diviai1>n, the11Ce S 85 3/4 l! U cbaina 10 a stako, ooraer
io Lot No. 8 in Iha Hutchbon Inc, 1hc11r:e N 4 E 6.71 chain, to a
stake int eh Hutchlwn lino, comer to l.ot No. 5, thence N 8S J/4 W
31,?S chain., to the bceinning. containing 20 fklru. A PMIIW!IY 16 ½
feet wide is reined aluns lhe L & N ril!hl of war ov�r1h� lot ror1he
�nefit of all th1' krts eaat of R.R.

Trad No. 2: Beginning at Ul�e its lhum line ofL & N right of
YIIIY comer lo Lot No. 8, then� S 13 ½ E 9.38 chains lo a stlke in

.Geo. Spcneel"a &c where it crouc, th� eaJt lino ofL & N right of
:way; then1:e S 84 ½ E 20.0'.Z chains to a stake comer to Geo.
Spen�, thence N 4 l3 51.24 dlllills 10 a slake, comer to Loi No. B,
t!Jcllco N 85 3/4 W %4 cluli11s 10 the bcgianing. CQ!ltainlng 20 a<:rel,

Tract No. 3: BeglMingata .11sn in tbcorlglnll llne of tratt when:
. it cmses the eaJt U11� oiL &. r-1 riaht of way; thence S 11 B 7 chains 

S l5 ½ E S ehauu S 23 ½ I! SO finb le utakt, �omer t.o Lot No. 7 
of Jhis divl!lon, thence S 35 3/4 E 31.75 chains to a. s!Jke in the 
Hutchison !inc, corner 10 Lot N�, 7, thence N 4 E 8.74 ebt.lns to a 
st&ko. comer co tho H.itcbison tract, thenc! S 89 W 23.60 dllliu ti;, 
a stab, thence N 1 \1 B 4.94 .chain& lo a !tekB corner to the Heuer 
liae, thence N 85 3/4 vi 11.46 ahnlns to the beafnn.ilg. contallling 
.29 ,J4 BefCS. 

· Irnct No. 4; Begiruiins ah stako comer to Lotl-fo. t th enc� S 23
½ E with th, eaat line ofL &. N right of.w�y, 8,SO 1:hains to o. �take
comer to lot No. 9 or 1hia division. thence S U 3/4 E 14 clialns lo a
ii1ke, corner.to Lot No, 9 in the Hutchison llne, tbcnoo N 4 E 7.70
d\aln�to a !IW ic the H11lchi1011 fine corw to lot No. 1, thence N
85 3/4 W28 cblns to the !Jaginning, wntainbia20ams. A pauwv.y.
16 ½ reet .wfde is reserved alons.the L � N right of way over this lol
for 11ta benefit of Lot Na. 9.

Tutt No. 5: . Boginni,w a1 A stake on tho ciist side of the t<nobll�
Road conwrt0 LotNo. 2 0rtltiHllvision. Tbenc: S 85 J/4 E 21.30
chains io a stake, comer ro Lot No. 2 ln tho west llne orL ti. N R.R.
rig� of?iay. Thenc;e N Z3 ½ W, 8,50 t.hdns lo• stain, in west line



ot'!ald right ofwoy cornette>LotNo. 4 oft hf• dlvialon, thencci N 85 
J/4 W 17.90 chains to a ataltc In 1heem ,ldepflhe KnobllctRcad, 
corner to Lot No. 4; lhenca S 4 W 9.:50 oh&ina to the bcginnlng, 
con!Alni11g l S acres. 

� Deginring 111 a stake ill Int east sidis of Knoblick Road 
ecmcr to Lot Ne>. J. Thence S 35 J/4 'B 11.90 chell\S to a �lake 
comer to Lot No. .J, In the west l!nc cff, & N R.R. right of Wl'f, a 
possway 16 YI feet wide isrwrvcd a.loug lhislineo�rtbc lend of I hi$ 
lot for tile benent of all the lots of this division east of tbit L & N R.R. 
thcnee N 23 ¼ W 2.50 chains 10 l stake, 111gle i!I R.R. a pas&W&y 30 
feet wide lmservcd al011g this fine from comeroCLot No, l, 90llllks 
lo11g, as ,hown !n ph11 for the bendlt ohll 1he lot$ ot'thls divlsloa eun 
of L & N R.R. lhfs b done to wblc to the Iota to US(l Che RR. 
crossing. as now C011$1ruCled, thence M IS ¼ W S cfialris, N 11 W 
3.05 �hains to ulake comur to Lot No. Sofllrisdivlsion. Thenc:$ N 
85 3/4 W 14 chain, to a itake w the caal side of Knobl� Roud, 
comer lo Let No. S, chenco S -4_ W 9.50 chains lo lhe bcgimilns. 
collta'ning 15 aar�,.lncludin.s thl.t ptHway. 

� Beginning at a sta.to Oil the u.,:iuide of lhe Knob!ick 
ra!!tl 1:omer to Lut No. 4. Thence wltn tlie llneofLol No. 4 S 85 
3/4E 14 ch,iiu to 11take, comer to lot No, 4 in the wC$tli�ofL 
& N R.R:rlght ofwty, !leneeN It W 3,95 chailuto a slake,inthe 
orlglnel fi�e of tract when, it ct5)"� the west tine of'L & N R.R. right 
orwa.v. Thence N IS'l/4 W lJJl chains 1oastako CM1cr to Mn. 
Mary B. . Denton in Gish's line. Thence S 4 W 3.83 chains lo the
�egimliog, containing S.J I acr�. 

Tract No. 8: Beginning 111 a stake in the easl aido of tho KnoWick
Road comer lo Lot No. I of this diviaiou; llwncd U 3/4 E 24,7S 
chains to a ,take, comer to Lot No. I io west lim ofL & N R.R. 
right orwll'f, lbl!tll:e N 23 ½ W 7.51 chains to II scal<e in ,aid linc of 

. riah� c.r way, corner 10 Lot No, l or thiJ dlvhion;.1hen� N BS J/4 W 
21.30 cha� lo a stake on e.an side of'l<noblick :Road comer to Lot 
No. 3; thence S 4 W 6.9S ½ chr.l:m to the beginning, wr.talning 16 
acres. 

)'raat No, ,9,:. Beginning at 1utake� the soothwast comer oftlle
Enoch 0. Eakins' .tract aud .c:cmer to th= land of L.D. Denton, a 
dogw<iod l fool in diameter bean a 011th 78 l/4 dcgrea wt. dislant S 
linlLs (2 � oaks) the original com er .!tone bck,g down and g011t:; 
teluice wi1h tD. Dcnto.n.•a&e north 88 ½ dcarees east 1� 16/l(!O 
,chains to a alotie co� to wcat a!do of pa13way thence north: 1 ½ 
degrees cut 22 3S/Joo·chains 10 a stor.o In !he west Jne of pt,sway 
and corner to Lot No. 2 sastafiu 8 incite$ ill dla:net� bea&s .north 46 
¼ degrees west distant 13 linh 111d • b!ack (la!( s�c lne � ban; 
north 4 degree• casl distant 22 linb; thenceaouth 88 ½ degrees wer.t 
1&211100 di.sins to utonein Dr. L. Cottingbam's line, 11:orner lo 
Lot No. z. thence soul�. I dearee Wf.St 22 WJOO chaill3 co tl111 
b�ghwg, containins 4171/100 acres. 

There is further ccmveyed uy lnlereil 1he GraQtor, hlve Of ·right to 
u� ii p1$JWIY ror the benc:ffl of this troGt kltdlng co !he llob�rds
Rockbouse Jtoed.
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Tract No.� A tract oflar.d In Henderson �ouitly, �lucky, 
c;oolnlnlng the dweDuig and oilier illlp[DYOIIJClllt and. bounded·!" 
tollom:.Beginnmg· al.a atakrmlho ce11lcrof1hoL & N Rallroad.111 

. Doc Denton"s line; lhlll1i;nith lhHClllcr_ofsaid railr01dN 1. I½ W 
76 pol�sand 20lmkito a stalcei� tbe,cilterofrail,oad come� 10 � 
E.aklns past at railroad croumgonKnobfickJt.oad; iMnce NR7 j/4 W 

114 pole& aad 13 linb tot sta!tc fo tho fence cot11er tot(() Eakins 
part; thence S 3 1/4 W whh tllc fence 74 pole, and 4 linb to II stikc 
in DOil Donton's Hoo and corner lo Lee Eakins Loi; U1onco S 87 314 
132 poles aid 11 lirw lo 1bc bc!llnn!ng, con1nining 57.26 acres. 

LESSANDEXCBPT: 

Deglruing at the notlhwe!t comer of !he ltact of land containing 
S1.l6 acres, thence in a southerly d°ir�cllon 14 poles and 4 links lo 
1t:d<1ln Mr.,. Doc �11ton11 lirKlo Ibo WII.IC tncorKJ'lobll<:k � 
1henee in a northerly direction ID lhl) point In Che north line of said 
tract and wbcre the weit ine or Kooblic !load. rr existed. would 
lnter.icct 1flo north B11e or ml tract and comer to Ltc Eakins, stid line 
'JI.wing IS rods to thcwc11 ofthoruidenceorYoungerOish; lhenct 
!n a w:sl::rly dire<:tlon to the point of begianing and conlAlning 35
1cr�.

ImHfo, t): Bcgfonlng1t1pini111belinoorexlstinglMtandin tho 
south fine or the Pres�orian .churclt trii.c:t ofreco[d � Deed Book 
37.S, page :M6: thenca with wd tract N 61·so1 3�•·f·UO.OO reet fa 
pin; leaving the lane 585" St' 49" I! m.so feet to pin; s �O" 50' 50" 
W 150.00 feet to pin in mlh line above tract: N 86' SI' 49" W i SO 
feet tc the point ofbcslnning. 

All of ssid ·tract. to c:ontain] 9S.2 acre,, IQorc or lesa. 
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And a11>l't ptrlicularfy deicrlbed by cunent surver Al Colwwa:

Tract I 

A cei:taio lnict or parcel located� the west side ofU.S. Hlghv,ay 41 
awoximately 0.23 mi!c:i notth of McDonu! P.oad in �ch:Non 

· County, Kenluo.i and being more specilically dtlded �:

Bcgl1111kig al •:i it_on pin £�! In the right-of-way of the S<Uh ·centtal
Bell Tclcphonc ·eascmcm along tho � rigltt-4lr-wl1Y of the CSX

. Raihbad, stid h>it ,pl� alao being a oomer .of 1ho Waller r. and
Clwlot\o iinlon property rcoorded 111 Oted Boek 237 Pe1a l43 at
the Hendel'l:M) Cou.1iy Cawt Oerk's Oftlce: thence NOR.TB 81 ° 

DEGREES 49.MINUll!S � SBCONDS _\yBST, a dimnco of
t6S8.15 lbc1to ao iron J)in1clin tho ca1t rlgh)-of.way ofStnto Ro\\lc
416 (t<noblht Read), tail! iron pin also b�q 11 a comet to the Amia.
Head propaty m:onfed In Dctcl Boole 217 .Pa&e 313 at the
Ht11derson County Coutt Clerk's Offi� thence 'NOR't'R 06
D.BGRE6S 58 MIN'UTBS l'7 SECONDS BAST, a disttnce of
1656.88 red t� a poim; tllenc:e around a CIIM-lo 11ia right' with a
ra�a of327.9S feet, !hmush Ill! arc dlnaili:e ofl43.21 rect, •chord
bearing ot'.NORTil 28 DEOllEES, 09 MJNU'l'£S,'l7 SECONDS
EAST, a distance of23'l.61 feet to:a poillt; thence around a curve to.
the left wlthmdius of767,48 feel, through an arc di.ttance 0£!23.67
feel; a cliord bearing ofNORrn 36 DEG.RF.ES 20 MINtJTiiS 08
SECONDS RAST, a distueo of 1Z3Jl feet to a l)Ol111; th�
NORTH 32 DEOR.HES·06 MINUTEs·2-0·sECONDS BAST,. a
distaoot1 of6852.! feet to a point; tho•co uonnd a �1m tu the Id\
wilhrn,wofS44J.91 feet. through Iii arc distanceo£46&.80&et,
aclloolbeatingNOR111270EO�SlMfNUl1iS 17SBCONDS
EAST, a dl$1i111CO of 468.66 feel to an Iron pin tel, !aid iron pin also
being i� tl4 weal right-of•WIJ Uno of the South Cc:ntr1I Boll tclq,honc

cucmcn1 along Ibo WGst li�l-of-way lin of the CSX R.ailro•� 
thence SOU'l'I-J OS DBOREt!S H MINUTBS 39 SllCONDS EAST, 
o dislRnco or I 545JO fcot to a polrit; lhcn1:, 110,md a curve to C!M
rightwi1band'ivsof3786.0◄ rc.1, 1hrc11Bh an1rodiJ1ance orlCOS.16
feel, 11 coord bcarins of SOUTH 15 DBOREBS 1S MINI.J'roS J 8
SECONDS l!/\Sl', ! di.tta'1(� 9f 1002.21 lcel to II polnl; 1�
SOUTH 19 DEGREES SI MlNl.f[ES 42 SECONDS EAST, a
dulu� or 723.74 feet to the point of beginning, co."lllining 6US
mes, air.I being subj eel to all tes1I written 11td 1'1\writlen easemll!llll
a11d rfglt.sof way.

#2020-00242 
PURCHASE11 

Page 42 of 58 



TilACT2 
Aec!Uirilractor parcel localed on thewes1 sideQfU.S. Hish1"8y-lJ 
approxintely 0,33 miles nllfth of'McDonald Road iA Hendenon 
Cour.ty, Kentucky and bein& t110(0 spoclllea.lly deserlbw �: 

IJeglruling at 1111 iron pin set In the cut rishl--0f-way linooftbo CSX 
. Railroad,� iron pin also being at a comer of Ilia l<.B. Alloys, In(:. 
property rcc:orded in Deed Book 317 Page1S5 and Dud Book 373 
Page 276 at ·1hc Henderson Co1111IJ ·Court Cfcrk't Oflics; thence 
NORrn 19 DEGREES SI MINUrES AND OS SECONDS WES'r, 
a dlsianaeof°i242.24 feet elona lhnasl right-of-way lincotsatd CSX 
Railroad to a point; 111.e:ico arDW)d a curve to Ille right v.ith & rtdiuJ 
of 3700.04 feet, thrnl!Bh an arc cfrsunce of 983:92 feel, a ohord 
beftr!ng or NORTH IS DEGREES lS M1NtJTES 18 SBCONDS 
WEST, a diitanc& of 931.04 .fl?el lo a point; thence NOJl.lli 06 
DBORERS 19 MINUffiS 19 SECONDS WEST, a di!t2nc:e of 
JOCi.17 fed to nn il'Qll pin act el a wmer, uid pin also being a comer 
lo R. l.. and Betty Knlght propClty rewrded in Deed Book 336 Page 
m al 11tc Hcndc�on County Collrt Clerk's Ollic:e; thenca SOOTH 
82 DEGRBES 14 MrNUTBS 45 SECONDS EAST, a distao:c of
15S.29 reei to an i,oo pin set at a comer of said Knijjht property; 
thence NORl'H OS DEGREES 12 MINtJrES ZJ SECONDS EAST 
to aolron pin set at a comer to l�eLu�c 111d M.l., Eal.ins property 
recorded n Dved Book 3« l>agc 427 at the Uendonon County 
Ocrk's Office; thence SOUTH 87 DEGREES l4 M1Nlll'ES 13 
SECONOO EAST.� dismco ot 1207,34 Cect to all iroa pin set at a. 
coni� 10.ui:l 6akins property; llhenc� SOl

f

fH OS D.EGR.BES 40
MINVTP.S 11 SECONDS WHST, a dl!llllncc lffl.26 feet to en iron 
pin set It a comer otthe Pr&Sbytetian Owrclt of ltettdt.no11 recon:!ed 
in Deed Book 375 Page 246 at the Headllrson County Court Clerk's 
Office; thmcc S�UTH S!I DEGRJ!BS S7 MINUfES SO SBCONDS 
BAST, a di$Di:c of372. I 9 feet to-an ltOCl p_io fOllnd, 11\id iron pin 
wo bl!\! at I c'!rller lo sald IC.B. Alloyt property; thence SOU"lJI 07 
DEOR.EliS 09 MlNIJ7ES 00 SECONDS WEST, a distMCC or 
nss.ss fl!!! lo in ir011 piJI lbwtd. said irM pin also being tii a CCtUer 
,r anld K.B. Alloyt property, thence NORTI{ � DEGR.l!ES 55 
l{INlJ'r'ES 16 SECONDS WESr; a distance or 1129. 73 �t lu the 
,olnt ofbegirllin� cot!llliniJ18 l3UI ICl'tl, Md being subject to all 
cgal written and unwriutn encmonls Jfld righls of way.

loo� lho sunc propmy coimyed to JamcsA. Clary ll l!lld hi& wife, 
r1aJJ l CkJy, by d�d from OMo ViUey Natkma!Ballk ofHmderson 
�d Harry L. M11thi5on,Jr., Co•Tru�tico, undcr"lho w!II of George A. 
loffin&n, dectll8ed1 dat!id March 3, 1990. of record in Deed Book 
OJ, Pago 139, HCJldgJaon County Clerk'& Offico. ·· 
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In the Robards section of Henderson County, Kentucky, a certain tract ofland, being Lot No. I in 
the division of the lands ofL.D. Denton, deceased, bounded and described as follows: 

Beginning at a stake on the East side of the Knoblick Road, comer to George Spencer, thence with 
Spencer's line S 84 ½ E 28.32 chains to a stake in Spencer's line where same crosses the West line 

of the Louisville and Nashville Railroad Company's right of way; thence with said West line N 23 
½ W 7.36 chains to a stake, comer to Lot No. 2, thence N 85 3/4 W 24. 75 chains to a stake on the 

East side of the Knoblick Road, corner to Lot No. 2, thence S 4 W 5.3175 chains to the beginning, 
containing 16 acres, more or less. 

Less a tract fronting 210 feet on the Knob lick Road and running back between parallel lines a 
distance of 210 feet, and being the tract reserved by Walker Eugene Edwards, et ux, by deed dated 
September 2, 1966, of record in Deed Book 227, Page 313, Henderson County Clerk's Office. 

Also being more particularly described by current survey as follows: 

A certain tract or parcel located on the east side of the Old Knoblick Road approximately 0.11 
miles north of McDonald Road in Henderson County, Kentucky and being more specifically 
described as follows: 

Beginning at an iron pin set in the east right-of-way line of Old Knoblick Road, said iron pin also 
being at a corner of the Anna Head property recorded in Deed Book 227 Page 313 at the Henderson 
County Court Clerk's Office, said iron pin also being located 19.60 said Clary property, SOUTH 

81 DEGREES 49 MINUTES 53 SECONDS EAST, a distance of 1448.15 feet to an iron pin set at 
a comer of the said Clary property, also being in the west right-of-way line of the C. S.X. Railroad; 
thence running parallel to and 40 feet west of the centerline of the C.S.X. Railroad, SOUTH 19 
DEGREES 48 MINUTES 54 SECONDS EAST, a distance of 467.31 feet to an iron pin set in said 

C. S.X Railroad light-of-way also being at a comer of the Terry Duncan property recorded in
Deed Book 43 Page 514 at the Henderson County Court Clerk's Office; thence with the north line
of the said Duncan property, NORTH 79 DEGREES 57 MINUTES 23 SECONDS WEST, a
distance of 1874.94 feet to an iron pin set at a corner of said Duncan property, also being 19.60

feet from a P .K. nail found in the pavement of Old Knob lick Road; thence with the east right-of
way line of Old Knoblick Road, NORTH 07 DEGREES 35 MINUTES 59 SECONDS EAST, a
distance of 141.34 feet to the point of beginning, containing 14.396 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 Gordon B. Stacy, KY RLS #2896 on June 29,
1998.

Being the same property conveyed to Walter J. Hinton and his wife, Charlotte Ann Hinton, jointly 
with survivorship, by deed from Owen Gregory and his wife, Frances L. Gregory, dated July 12, 
1968, ofrecord in Deed Book 237, Page 143, Henderson County Clerk's Office. As shown by Will 
ofrecord in Will Book 23, Page 417, Charlotte A Hinton, is now deceased. According to the order 
of probate, Mrs. Hinton died June 23, 1994, and by virtue of the survivorship clause contained in 

the above-described deed, title is now vested in the survivor, Walter J. Hinton. 

72-18 
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A tract fronting 210 feet on the Knob lick Road and running back between parallel lines a distance 
of 210 feet, and being the tract on which grantors now reside. 

And more particularly described by current survey as follows: 

A certain tract or parcel located on the east side of the Old Knoblick Road approximately 0.80 
miles north of the Webster County line in Henderson County, Kentucky and approximately 1600 
feet north of McDonald road, being more specifically described as follows: 

beginning at an iron pin set in the east right-of-way line of Old K.noblick Road, said iron pin also 
being in the south property line of James A. Clary II and Mary I. Clary property recorded in 
Deed Book 403, Page 139, at the Henderson County Court Clerk's Office, said iron pin also 
being located 19 .60 feet from a P .K. nail found in the pavement of Old Knob lick Road; thence 
with the south line of said Clary property, South 81 degrees 49' 52" East, a distance of210.00 
feet to an iron pin set in the south line of said Clary property also being at a comer of Walter J. 
and Charlotte A. Hinton property recorded in Deed Book 237. Page 143, at the Henderson 
County Court Clerk's Office; thence south 07 degrees 35' 59" West, a distance of 210.00 feet to 
an iron pin at a comer of said Hinton property; thence with the north line of said Hinton property, 
North 81 degrees 49' 52" West, a distance of 210.00 feet to an iron pin set at a comer of the said 
Hinton property, also being in the east right-of-way line of Old Knoblick Road also being 19.60 
feet east of a P .K. nail found in the pavement of Old Knob lick Road; thence running parallel to 
and 19.60 feet east of the centerline of Old K.noblick Road, North 07 degrees 36' 01" East, a 
distance of 210.00 feet to the point of beginning, containing 1.012 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 Gordon B. Stacy, KY RLS #2896 on June 29, 
1998. 

Being the same property conveyed to West Kentucky Regional Industrial Development Authority, 
Inc. by Deed dated October 20, 1998, of record in Ueed Hook 482. Page 668, in the Office of the 
Clerk of Henderson County, Kentucky. 



72-24.1

Tract D: On the wa� ofGmvea Creek. bo� at a white oak 
post oak BI1<1 hiclrory comer to a400 acre surveyofRankin.nnd ·the 
Widow HiU comer; thffico N 4 B 44 poles tnd-1 0 links lo a pot oak 
corner to Hunters 400 aero survey; thence with the line of that aurvvy 
N .6!-3/4 W 19 poles to an elm and black comer to Jot ljo. 3 on the 
e11s1 side of-tb publlc leading to Henderson; tlten�c wit� the ·1ine of 
Lot No. 3 N 2-1/2 pblcs'to two bt11ok olkund post oak comer to Lot 
No. S; thence with the line or Lot No. 5 S 86-3/4 B 202 po� to_ a 
dogwood and two gums, one of which is a fore and an tree in the 
dusson tin� comer to. Lot No. Sand in George Alexander's line; 
t'hence with· his line S 1/4 deg. e 47 pol89 to a S1one between thraa_ 
post oaka formerly corner to Holloway and Soaper. thence N 86-3/4 
W 1g3 polos to iho b�simlns, couta.lnfng 54 acr� 

T�l:t· V: A trllct of land nbout 1-1/4 miles south of.Robards, 
Kentucky, on the oast tide of the KnoblicJc Road and bounded as 
follows: 

BBGiNNn:,,o at 2 black oaks and peat oak: in lin� of Lot."#3 and· 
comer to "4; thence with lute of #4, south 86:,3/4 easl, 202 poles. to 
a lino, and (;Omer to No. 4;· thence with lhe Oeorgo-Alcllander fine, 
north J/4 � 42 poles and 20 linb to 2 sums post ollk and dogw.ood 
comer to Lot #16; thence. with the line ofN6, nortll 86-3/4 weat, 202 
poles to a hickory and post oak in line of 113. south 4z

°

poJcs and·20 
�nb to t� beglMJns, contai�S 'S4 iicces, mQre or less, 

LBSS AND EXCEPT all of that por1ion o£ ,aid ti'a�t conveyed to 
Kawe<ild Berylco In<lu&tries, Inc,, by deed dated November 13, 1979, 
cf record In Deed Book 317, Pase 260J HendCfSO!l County C�k'a· 
Qftfoe. Belns tho remainder of said Tracts II and V whiclt Ii� 011st of 
Old Knobllck Road and north of l>edlcr-McDonald Road. 

All of said traois to c:ontain 74,92 acre.. moro or less. 

And also described by current survey as rollowa: 
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A_certain tract or p arcel located on the east side of the Old Knoblick Road approximately 0.75
mile� north of t�e Webster County line in Henderson County, Kentucky and bein more
spec1fically descnbed as follows: 

g 



#2020-00242 
PURCHASE 11 

Page 47 of 58 

Beginning at an iron pin set in the east right-of-way line of the Old Knob lick Road, said iron pin 
also being in the south line of the Walter Hinton property recorded in Deed Book 227 Page 471 at 

the Henderson Cow1ty Court Clerk's Office, said iron pin also being located SOUTH 79 
DEGREES 59MINUTES 02 SECONDS EAST, 19.60 feet from aP.K. nail found in the pavement 

of Old Knob lick Road; thence with the south line of said Hinton property, SOUTH 79 DEGREES 
59 MlNUTES 02 SECONDS EAST, a distance of 1878 .85 feet to a point located in the west right
of-way line of the C. S.X. Railroad, said point being located SOUTH 87 DEGREES 43 MINUTES 

22 SECONDS EAST, 5.25 feet from an iron pin in said Hinton property; thence running parallel 
to and 35 feet west of the centerline of said C.S.X. Railroad the following two (2) calls: 

1. SOUTH 19 DEGREES 51 MINUTES 09 SECONDS EAST, a distance of 891.95 feet to

an iron pin set in said right-of-way line;
2. thence around a curve to the right, through a central angle of 08 DEGREES 08 MINUTES

51 SECONDS, an arc distance of 809.78 feet, a chord bearing of SOUTH 15 DEGREES

46 MINUTES 44 SECONDS EAST, a distance of809.09 feet to a P.K. nail set in the
centerline of the existing pavement of the P edler McDonald Road;

thence with said centerline of P edler McDonald Road the following four (4) calls: 

1. NORTH 78 DEGREES 05 MINUTES 09 SECONDS WEST, a distance of240.58 feet to
a P .K. nail set in said centerline;

2. NORTH 78 DEGREES 41 MINUTES 22 SECONDS WEST, a distance of 178.34 feet to
a P .K. nail set in said centerline;

3 .  NORTH 79 DEGREES 31 MINUTES 07 SECONDS WEST, a distance of 1750. 71 feet 
to a P .K. nail set in said centerline; 

4 .  NORTH 79 DEGREES 50 MINUTES 14 SECONDS WEST, a distance of 427.42 feet to 

a P.K. nail set in said centerline, said P.K. nail also being in said east right-of-way line of 
Old K noblick Road; 

thence with said east right-of-way line of Old Knob lick Road the following five (5) calls: 

1. NORTH 14 DEGREES 14 MINUTES 02 SECONDS EAST, a distance of240.19 feet to
an iron pin set in said right-of-way line;

2. thence around a curve to the left, through a central angle of 06 DEGREES 29 MINUTES

35 SECONDS, an arc distance of 207.64 feet, a chord bearing of NORTH 05 DEGREES
32 MINUTES 44 SECONDS EAST, a distance of 207.53 feet to an iron pin set in said

right-of-way line;
3. NORTH 03 DEGREES 08 MINUTES 31 SECONDS EAST, a distance of239 .30 feet to

an iron pin set in said right-of-way line;
4. thence around a curve to the right through a central angle of 00 DEGREES 57 MlNUTES

0 1 SECONDS, an arc distance of 132.23 feet a chord bearing of NORTH 04 DEGREES

55 MINUTES 44 SECONDS EAST, a distance of 132.22 feet to an iron pin set in said
right-of-way line;
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5. NORTH 06 DEGREES 3 5 MINUTES 24 SECONDS EAST, a distance of 208.63 feet to
an iron pin set at the southwest corner of the Albert Duncan property recorded in Deed

Book 464 Page 480;

thence with the line of said Duncan property the following three (3) calls: 

I. SOUTH 83 DEGREES 24 MINUTES 36 SECONDS EAST, a distance of 152.64 feet to
an iron pin set at the southeast corner of said Duncan property;

2. NORTH 06 DEGREES 35 MINUTES 24 SECONDS EAST, a distance of 139.33 feet to

an iron pin set at the northeast comer of said Duncan property;

3. NORTH 83 DEGREES 24 MINUTES 36 SECONDS WEST, a distance of 152.64 feet to

a post found in said east right-of-way line of the Old K.noblick Road;

thence with said right-of-way line, NORTH 06 DEGREES 35 MINUTES 24 SECONDS EAST, a 
distance of312.13 feet to the point ofbeginning, containing 74.9485 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 Bruce K. Bailey, KY RLS #2939 on June 30, 

1998. 

Being the remainder of Tracts II and V, less exceptions, which were conveyed to Terry T. Duncan, 

by J. T. Lynn, etal, by deed dated April 23, 1993,ofrecord in Deed Book 431, Page 514, Henderson 

County Clerk's Office. 



72-15

TRAST HI: A \JACl on Urc waters of Grave Creek beginriing n\ a 
stake m Spencer line, comer \o lot N2; thence S. 2-112 W. 108 poles 
lo a staJ<e comer lo Jot 112; thence N.' 88-41 W. 27 poles and 9 links 
lo a 5take comer t� lot 114; then<:c N. 2-I /2 E. I 09 poles lo n slake in 
Spencer lme, comer to lot M; thence S. 84.-E. 27 poles and 10 finks" 
t� �? beginning, containing 18-.l/2 llC�S and .!2!tng lot IQ pf 1he: 
d1v1s1on of the lands ofG.W. Hunter, deceased.:= 

_.TRACT N2:. .A tract of land on Grave Creek and boi.Jndetl thus: 
· BegiMing at asiak� in Spcnc�r•s line N.W. comer of lo! #.1; thence

S, 2-1/2 W, 107 polestoasLakecomcr.to lot #t; thence N. 88-41 W.
27 poles and 18 links to a stake comer to lo1 03: thence N. l•l/2 E.
108 poles to astak� _In Spencer line, comer10 lot #3; thence s:84 E.
27 po)es Md 19 links to the begiMing, �onlaining 18·1/2 acres and

, bc�g lot tt2 !n lhe Divl$ion of the lrulds of O. W. Hunt�r, 'deceased.
. . 

TRACT #3: Also, a trnc(of land adjolnlng the above.on the west 
a�d more fully describ�d as follows: A certain trac:t or par<:el ofland 
lyutg In the County of Henderson and State- o·r Kentucky and 
,d,escrlbed as lot #

1
4, conlaining I 8-1/2 ncrC3, 011 the waters of Canoe

Cn:ek and boll!\ded as follows: Begln.ning·atn stnke In Spencer's line, 
comer to lot#), (O.W. Hunter's); running thence S. 2·1/2 w: 109 

- poles to a }take comer to lot R3; thcnc�N. 88 de:grecs 4 min. W. 27
poles ro·a stake comer to wldow'.s dower. thence with her line N. 2-
l/2 E. 1_ I 0.p�les � 4 links to a stake in Spencer's line; thence S. g4·
E. 27 poles and one pnk to the �eginning. 

. And mitre particularly des�bed by �12rrcnt survey as follow�: 
. , 
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A certain tract or parcel located on the east side of the Old Knob lick Road on Peddler McDonald

Road in Henderson County, Kentucky and being more specifically described as follows:

McDonald Road, thence with the centerline of said Pedler McDonald Road, NORTH 78

DEGREES 25 MINUTES 33 SECONDS WEST, a distance of 178.34 feet to a P .K nail set; thence

continuing with the centerline of Pedler McDonald Road NORTH 79 DEGREES 31 MINUTES

07 SECONDS WEST, a distance of 1171.89 feet to a P.K. nail set in the centerline of said Pedler
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McDonald Road, also being a comer of John Fischer property recorded in Deed Book 432 Page 
389 at the Henderson Cowity Court Clerk's Office; thence with the east line of said Fisher property 
SOUTH 07 DEGREES 51 MINUTES 13 SECONDS WEST, a distance of 18.02 feet to a point; 
thence continuing with the east line of said Fisher property SOUTH 07 DEGREES 51 MrNUTES 
13 SECONDS WEST, a distance of 1797.73 feet to an iron pin set, also being a corner of said 

Fisher property, also being a comer of Terry Duncan property as recorded in Deed Book 198 Page 

93 of the Henderson County Court Clerk's office; thence with the north line of said Duncan 

property SOUTH 83 DEGREES 46 MINUTES 05 SECONDS EAST, a distance of 1336.09 feet 
to an iron pin found, also being a comer of Clarence Crafton property as recorded in Deed Book 
205 Page 117 of the Henderson County Court Clerk's Office; thence with the west line of said 

Crafton property NORTH 08 DEGREES 17 MINUTES 20 SECONDS EAST, a distance of 
1694.66 feet to a point; thence continuing with the west line of said Crafton property NORTH 08 

DEGREES 17 MINUTES 20 SECONDS EAST, a distance of 18.03 feet to the point of beginning, 

containing 54.402 acres and being subject to all legal written and unwritten easements and rights 
ofway. 

There being excepted from this parcel right-of-way for Pedler McDonald road being a section of 

land running along the centerline of Pedler McDonald Road beginning at a P .K. nail found set in 

the centerline of Pedler McDonald Road, thence with the centerline of said Pedler McDonald 
Road, NORTH 78 DEGREES 25 MINUTES 33 SECONDS WEST, a distance of 178.34 feet to a 

P.K. nail set; thence continuing with the centerline of Pedler McDonald Road NORTH 79 

DEGREES 31 MINUTES 07 SECONDS WEST, a distance of 1171.89 feet to a P .K. nail set in 
the centerline of said Pedler McDonald Road, also being a comer of said Fisher property; thence 

with the east line of said Fisher property SOUTH 07 DEGREES 51 MINUTES 13 SECONDS 
WEST, a distance of 18.02 feet to a point; thence SOUTH 79 DEGREES 31 MINUTES 07 
SECONDS EAST, a distance of 1,350.23 feet to a point; thence NORTH 08 DEGREES 17 

MINUTES 20 SECONDS EAST, a distance of 18.03 feet to the point of beginning containing 0.55 
acres. 

This description was prepared from a physical survey conducted under the direction of Gordon 8. 
Stacy, KY RLS #2896 on May 17, 1999. 

Being the same property conveyed to James Stanley Bullock and his wife, Bobbie Joan Bullock, 
by deed from James H. Gibson and his wife, Mary M. Gibson, dated May 25, 1965, of record in 
Deed Book 219, Page 652, Henderson County Clerk's Office. By deed dated December 5, 1979, 

of record in Deed Book 3171 Page 438, Henderson County Clerk's Office, Bobbie Joan Bullock 

conveyed all of her right, title, and interest in the above described property to James Stanley 
Bullock. See also certified copy of Order Approving Sale of said property to the Grantee, pursuant 

to KRS 389A, having been approved by Order of the Henderson District Court on July 7, 1999. 
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Four tracts of"land lying in the counties of Webster and Hcnderaon, 
K.entuclcy, but the greater portion of said tracts, u a whole, being in 
Webster County, Kenwek:y: 

TRACT 1: Known as Lot #5 in the division of the lands of 
George W. Hunter, deceased, and BEGINNING at a &tone marked 
GHbetween. two gums, comerwith William Watson and in linewitb 
Newton H1inter; running thence N 88-40 W 2'3 poles and 18 Unlcs to 
a stake, Harvey Hunter's ,ornerin Wauon'1 line; thenc.o N 2-1/2 B 
110 po!ea and 8 links to a stake, conwr with hatvey Hunter; thence: S 
88-4 l E 46 poles and 21 lfnka to a !Jtake, corner with L<lt 116; thence 
S 2,.. V2 B 11 poles to a stalce in Newton Hunter' a line and comer to 
Lot #6; thence N 85-3/4 W 27 poles and 22 links to a stone marked 
GH.Newt0nHunter'1 comet; thencoS 1,1'4 W 39polesand 12linlo 
to the· beginning. containing ZS. 1 acres. 

TRACT 2: Containing 42 acre& and being tho same allotted to 
Harvey Hunter in the division of the lands of George w. Hunter, 
deceased and conveyed to Joseph Clark by Harvey Hunter and wife, 
Sallie HU11ter, by deed dated January 12, 1899, recorded in Henderson 
County Court Clerk's Office in Deed Boole 27, pago 336, 
BEGINNING at a stone. corner to A. Hunter in Watson's line and 
being also the beginning corn� of the original survuy; running thence 
S 88-40 E 52 poles and 12 links to a stake ht� Watson line, comer 
to lots No. S (Ella M. Hunter); thence N 2·1/2 E 110 poles and 8 
links to a.stake in lino oCLot No. 4, cOOlet to Lot No. s; 1henee N 
88-4] W l 02 poles to a &take on Bast bank of tbe Knoblick Road,
comer with dower; thence S 4�1/2 B 22 poles. and 8 linb to a stono;
tbecleo S 88-1/2 E43 poles to a stone marked GH; thence S 2-1/2 W
88 poles to 1he beginnin5, �ontainlng 42 acres.

TRACT 3: Conveyed to 1o114ph Cl.ark by S.J. Hunter, by deed 
dated February 6, 1396, of record in Webster County Court Clerk• a 
Office in Deed Book 29, 11nge 324; and BEGlNNlNO at a itone, 
NewtonHunterscomerinthoBarncttlinc; thence N 1-1/2 E 73 poles 
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and S finks to a stone marked GH between black oak: thence N 88-4 
W Sl poles and 3 links to a atake, corner to Lot#S; thonce S 2-1/2 E 
71 poles to.a stako, NcwtonHuntet'a line; corner to Lot #5; thence S 
85.:J/4 E 51 polo! and 3 link, to the beginning, oontiuting 23 acres. 

TRACT 4: BBGINNING at a stone, con,er with Mn. liJorence 
E. Clark:; thence S 80" 15' E 1304 feet to a atone coruer with Mr!!.
Florence E. Qark in 1ohu D. Walker's Uno; thence S 6" 15' W 837.5
fBet to a scone in ]ohnD. Walkcr'alb1o; thence with,. divliionliue N
82.1 s• W 1300 reet to a stone In William E. Clark', line; thence with
his llne N 6° 28' B 179 fcot to a Slllkc near green awmp; thence N s•
351 E 558.4 feet to the point of beginning. and being tho Nor1h ZS
acret, mote or Jess, of the I0:3-1/4 ae:e tr11ci convoyed to Flortmce E.
Cluk by William Bd Clark, single, oy dcc:d dated February 24. 1940.
and recorded in Deed Book 89, page 488, in the Web�ter County
Court Clerk's Office.

LESS AND BXCEPT: 
Coal deed dated May�. 1979, of record hi Deed Book 178, Page 33. 
oftbe Webster C<:unty Clerk'• Offioo between Howard D. King and 
Virginia He!cn King, husband and wife, and Peabody Coal Company. 
SUch deed contains the fbDowlng lansuase: 

"The Onu!tOTs <:0avey to tho Onntee the rlght to ml110 and remow 
said cQa) by any method except strip miolng, freo from any liability 
caused by the removal of said coal and, in !lddltion. the right to make 
underground passages through, to and tiom the llbovc-dc,cn'bed 
pr�mises and to hnut through nid passages coal &om other near by
lan<ls." 

Al!o, .!Ubject to arr/ other mineral remvations of rccon:l including the 
followins Webster County deeda: datod February 16, 1945, of record 
in Deed Book 97, Page 137; deed dated February 4, 1947, of record 
in Deed Book 100, Page 611; deed dated March 18, 1960 ofrecord 
in Deed Book 121, Page 116. 

#2020-00242 
PURCHASE11 

Page 52 of 58 



ALSO LESS AND EXCEPT: 

There is excepted from Tract 2 the 6.2 ! l acres conveyed from 
Virginia Helen King to Jackio Lloyd, et ux, by doed dated 
"_--:-

--,-
"• 1987, of record in Deed Book 198, Page 37, of the

Webster County Clerk's Office, and being desmbed as follows: 

A certain tnlct or parcel located approxbnately ],0 mile:, northwest of 
the town of Sebree, in Webster County, K:entuclcy, and being more 
specifically described as follows: 

BEGINNING at a spike set in the centerline of Old Knoblfok Roe.d. 
the northwest corner oftbe John D. Ziem11n property as r�rded In 
Deed Book 98, Page 418, in theW ebater County Court Clerk', Offl� 
and belng Ille 90\lthwest comer of the Helen King property, Deed 
Book J64, Page 437, ofwhlch this description ii a pan; tbem:e with 
the centerline of said ro� North S degrees 32 minutes 13 1111condll 
W Mt, (passing uign ntarlciDg the Webster aud Henderson County lint 
at 19. 90 feet to the rieht, at 176.92 feet), a total distance of365.96 
feet to a spike set in the centerline of aaid road, corner to the Gary 
Mabey property 11s recorded in Deed Book 336. Page 780, fn the 
Henderson County Court Clerk's Offic�; the.nee with said Mabry 
property, and then �th .the Thomas MeMuUin property as recorded 
In Deed Book 128, Page 4:22, in the Handerson County Court Clerk' .s 
Offi�, South 88 dcgrc-cs 44 minutes 09 aeconds East, passing an iron 

pin found at 170.92 feet, a total distance of770.92 feet, to an l_ron �in 
set at a fence post in said McMullin's line; thence severing sa1d King 
property the following two (2) calls: 

1) South 2 degrees 58 minutes 17 sl!COnds West, 342.92 feet tc 
a fence post. comer to &aid King property;

2) South 47 degrees 20minutes02 seconds W_eat, 31,72 feet to
a fence post, comer to said King property and b0tng the northeast
comer of said Zieman property, thence with said Zieman property 
North 88 degrees 37 minutes 13 seconds West, 694.52 feet to the 
p¢int of beginning containing 6.211 acres., being subject to all legal 
written aod unwritten easements and rights-of-ways, 

Thill description was prepared from a physical survey conducted by 
Branson Surveying, Inc., uoderthe direction ofP.'f. Bailey, KYRLS 
#306 on May 21. J987.' You are also referred to a survey pla1 �f
record in Plat Book 4, Page 6·A, of the Webster County Clerks 
Office whic:h ls incorporated herein by reference. 

All ofaaid tracu to contain l09.S acre,. more or less. 

And being more partkolar)y described by curreist survey as 
follows: 
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A certain tract or parcel located approximately seven hundred and seventy one feet east of the Old 
Knoblick Road near the Henderson County line in Webster County, Kentucky and being more 

specifically described as follows: 

Beginning at an iron pin set at the northeast comer of the Barry West property recorded in Deed 
Book 198 Page 596 at the Webster CoW1ty Court Clerk's Office, said iron pin also being in the 
south line of the John Fisher property recorded in Deed Book 432 Page 389 at the Henderson 

CoW1ty Court Clerk's Office; thence with the south line of said Fisher property and the south line 

of the James Bullock property recorded in Deed Book 219 Page 652 at the Henderson County 

Court Clerk's Office, SOUTH 83 DEGREES 46 MINUTES 05 SECONDS EAST, a distance of 
1999. 74 feet to an iron pin set at a comer of the Clarence Crafton property recorded in Deed Book 

205 Page 117 at the Webster County Court Clerk's Office, thence with the west line of said Crafton 

property the following two (2) calls: 

4. SOUTH 83 DEGREES 46 MINUTES 05 SECONDS EAST, a distance of 529.23 feet to
an iron pin set at a comer of said Crafton property;

5. SOUTH 06 DEGREES 46 MINUTES 18 SECONDS WEST, a distance of2045.09 feet to

an iron pin set at a comer of the Billy & Gilbert Hobgood property recorded in Deed Book

199 Page 743 at the Webster County Court Clerks Office; NORTH 01 DEGREES 24

M
I

NUTES 04 SECONDS EAST, a distance of 182.28 feet to an iron pin set at a comer of

said Billy & Joan Hobgood property;
6. NORTH 83 DEGREES 11 MINUTES 04 SECONDS WEST, a distance of 1257.30 feet to

an iron pin set at the southeast comer of the Billy & Joann Hobgood property recorded in

Deed Book 199 Page 743 at the Webster County Court Clerk's Office;

thence with the east line of said Billy & Joann Hobgood property, NORTH 07 DEGREES 23 

MINUTES 22 SECONDS EAST, a distance of 1438.65 feet to a point located at the southeast 
comer of said Barry West property; thence with the east line of said West property the following 

two (2) calls: 

3. NORTH 57 DEGREES 17 MINUTES 23 SECONDS EAST, a distance of.31.72 feet to an

iron pin set at a comer of said West property;
4. NORTH 07 DEGREES 36 MINUTES 06 SECONDS EAST, a distance of 342.92 feet to

the point of beginning, containing 112.5878 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 Bruce K. Bailey, KY RLS #2939 on June 30, 1998.

Being the same property conveyed to Terry T. Duncan and his wife, Debra L. Duncan, by deed 
from Virginia Helen King, a widow, dated June 20, 1987, of record in Deed Book 198, Page 92, 
Webster County Clerk's Office. See also Quitclaim Deed from Debra Laraye Duncan, unmarried, 

to Terry Toy Duncan, unmarried, dated August 16, 1990, of record in Deed Book 206, Page 166, 

Webster County Clerk's Office. 
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TllACT NO. Ii Beginnlns at a atone botween 1wo bllll*, oaka 
marked G.H. running thence 87 ½, B. 1 S poles and 6 linlcs to a atone 
tour polos ce.uer of)bllroad 50 t"ect £Crt{oal h; thence N. 3 polos 
and 10 linkdrotn center ofRallroad; then.co N. 84 W 13 polesand 10 
llSlks to• stalco ln Spencer's line oorner io lot No. 2; thence S. 2-1/2 
W. 107 po[c.a to utake in lhae No. 2; thence S 88,41 E. 30 poles
and 23 links to tho bcsmmns conwnina 21-28/100 acres. The
foregoing tn&et of land ia in Honder1an County, Kentucky,

TllACTNO, 2: Lying jn Webster County, Kentucky, adjoining 
tract No. l; beginnicg at a stake about 40 ftet fram centw of 
Railroad, corner to C.D. Henster; thence N. 88 W 19 ½ poles, Jess 40 
foot fron1 cea1er ofRaltroad to .a stake or stone marki,d O.H.; tbcoee 
S 2 W 146 poles and 12 linb to·a stake in Clark's line; thonco S 88 £ 
91 ½ polea to a stake less 40 feet from center of R.R. Co a line f'caeo 
no � thenoo with said fence 40 foot center ofR..R.; thence N. 
24-3/4 W. said l\allroad et it me11ndera 12? polos and Slinks; th
N 21 W 36 poles to the beginning containlng 50 114 acres more or
leu, less 96/100 8'ra. sold to Railroad Co.

TRACfNO, 3: LJ{ngin Webster County, Kentucky, b� 
at• atllke comor to C.D. Heater; thence S. 3 W 12.07 ohalm to a 
atone comer to D.ll Robards: thence S. SSE. 2!>.12 chains to a 
stone In west line of R.R.> thence N. 25 W. 13,94 cha!Ds comer to 
C.D. Hester in weet line ofR.R.; th� N. 85 W. 22.71 chains to
the be@llllling containing 31-JS/100 acre.

All of said tracts to eontain 99.4 acres, more or less 

And more particularly described by CIU'Allt survey 11 f'oUn•: 

A� tract or parcel located at the 11oulhwcst intersection of tbc 
Pcdlcr McDonald l\.Olld and lhe C.S.X. Railro11d.in Henda·80n und 
Webster Counties, Kentucky and being more IJ!eaifieally described as 
follows: 

Beginning at a. P .K. nail set at the intaaection c,Ctho centerline of the 
mating pavement of tho Pedler McDonald Road and the west risht• 
of-way line of1hc!C.S.X. Railroad; thenoowith thew•rlght-ofway 
line of said railroad tlmfollowing ten (10) calls: 
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1) 

2) 

3) 

4) 

S) 

6) 

7) 

8) 

9) 

10) 

. -

thence around a cutvs to t� risht, through• Gelltral qle of 
Ol D.RGIUmS 20 MINUTES '5 8BCONDS, an aro diatanco 
of 133.91 feet, 1 chord bearing of SOUTH 11 DBGIWBS 03 
MINUTES 10 SBCONDS BAST, a dlatanoo of'133.90 fNt to 
� Iron pin set In aald dsht•of-way line; 
thence SOtn'H 10 DBGRBBS 22 MINUTES 43 SBCONDS 
BAST, a dl8tanco of 1164.37 fed to an Iron pin avt In aald 
dght-o�way lino; 
tbance atound a curve to the loft, thnnJgh, conttll angle of 10 
DEGRBSS 17 MINUIES 32 SBCONDS, aa an, dlatance of 
1036,40 6'ct a chord bearing of SOUTH ts DBOMBS 31 
MJNUTBS 29 SECONDS BAST, a dlatanco of 1035.0t fttet 
to an iron pin set bl told tigb�of..way lino; 
theacc sou·m 20 DEOlUmS 40MINUTBS 14 SBCONDS 
BAST. a di'stance· 1327.40 feet to an Jron pin act in said right• 
0£.way line; 
�eoceSOt.rnI69DBOREBS19MINUTBS46SBCONDS 
WEST. a diatanoe cf 100 feet to an iron pin set In said rlpt. 
of�wayllnc; 
thDDGO SO'U'nf 20 DHGR.BBS 40 MINUTES 14 SECONDS 
BAST, a distance of 390,00 -� to aa iron pin 1et in Aid 
rlght�•wayb; 
thence NORTH69DEOIUmS 19 MJNtJ1'ES 46 SECONDS 
BAST, a distance of90 .00 feet tD an Iron pin Ktln llaid rl�
of.way line; 
cheni.o SOUTH 20 DBOREBS 40 MINUTBS 14 SBCONDS 
SA.ST. a dlstaneo of 275.00 feet tu an Iron pin ,et in &aid 
rigbt-ot-wiy ine; 
thenr..e NORTH 69 DEORBBS 19 MJN0TBS % SECONDS 
BAST. a distance, oflo.oo feet to an mm pin set in aakl rlsht· 
of-wt.y line; 
thoncv SOUTH 20 DBOREBS 40 MJNUTBS 14 SECONDS 
BAST, a dletanee of912.82 feet to an lron pip &ot In tho north 
ltne of the Andrew Smith property rccwdod ln 0-1 Book 
165 Pqe 590 at tho Webdor County Court Cloik1

& Office: 
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thonoe with the north line ot Kid Smith property, NORTH JI I 
D.BOltBES 13 MINUTES 42 SECONDS WBST, 11 diatanco of 
1926.36 feet to a fimce corner poat found 1n tho east lme of tho Billy 
HobgoodproprtyrecordedlnDeedBook 144Pago363;1htacowi1h 
the oaat line of said Hobp>d proporty, NORTH 06 DEGREES 45 
MINUTES 18 SECONDS BAST, a dimncc of 1168.76 feel to an 
iron pill nt at the southoaat comer or the Teny Dmican property 
recorded in Deed Book 198 Pago 93; thence with the eut 1ille of aai4 
Duncan property; NOA'I11 06 DBGRBBS 46 MINUTBS 11 
SBCOND8 BAST, t. distance of 2045 .09 fbet to an iron pin eat at tho 
northeut c:otnor of said Duncan property; tl1e1iCe with tho nonh lino 
of said Duncan property, 'NOP.11t 83 DBGIUmS 46 MlNUTBS OS 
SECONDS WEST, a d!ttaru:c ofS29.23 t'eet to an iron pin sot at the, 
sOU1heut· comer of 1ho Jamt1S Bulloclc property morded ln Dead 
B�k 219 Page 6S2 81 the Hendor10n County Court Clerk's-OfBce; 
thcnoo with the ·eHt One of aaid BuJkiclk property, NORTH 08 
DBORBBS 17 MINUTBS 20 SECONDS BAST, a dJatQl;;O of 
1712.69 feet to a P.K. nnll aot in the Cllnterline of � GXlstJstg 
pavement of said Pcdler Md>ollllld ao.d; tbenll8 with th!t oontodine 
of said existing pavement, soura 78 DBORBES OS MNUTES 09 
SECONDS EAST, a dlalanco of23S, 12 feet to tho point ofbegmning. 
co!ltainlng 98. 8936 11.crcs, and botng subject to all Iogal written and 
W1Written-wementll and rightsofway. Thisdoaoriptlon was prepared 
fi'om • phyaiew mrvey_,���cted. �er-� direction ofDtuQO K. 
Bailey, KY .RLS #2939 on July 6, l998,

Belns the aame property convoyed to Daw SpJ'l8Ue. �r, by

deed ftom Clarenco C. Crafton. m and his wife. Helem C. 9tf ;1: 
dated &t!f' � • 1g9s, ofreoordinDeedBoolt o 

Psp ia Hondereon County a«k'e Office. 

Entire parcels contain approximately 549.7496 acres more or less.
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EXHIBITB 

Site Plan Showing Location of the Property within the Land 
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SOLAR LAND PURCHASE AGREEMENT 

THIS SOLAR LA~llJ>URC~ A~ EMENT (the "AJ.r~ement") is made and 
entered into as of this )1lf!: day of~~ bu , W_ty' by and between Billy 
Ray, LLC, a Kentucky limited liability company ("Seller") and Unbridled Solar, LLC, a 
Delaware limited liability company ("Buyer"). 

RECITALS 

A. Seller is the fee owner of the parcel or parcels of land (the "Land") located in the 
Counties of Henderson and Webster, State of Kentucky legally described in attached Exhibit A. 

B. Seller wishes to convey, and Buyer wishes to purchase the Land, together with all 
rights, privileges, easements, and appurtenances belonging thereto (hereinafter referred to as the 
"Property"), to be used for a solar energy project, generally in the location depicted on the 
attached Exhibit B. 

AGREEMENT 

In consideration of the mutual covenants and agreements herein contained and other 
valuable consideration, the sufficiency of which is hereby acknowledged, the parties agree, as 
follows: 

1.0 Premises To Be Purchased. Subject to the terms and conditions of this 
Agreement, Seller shall convey the Property to Buyer using the legal description for the Property 
designated in Exhibit A. 

2.0 Purchase Price and Payment. The purchase price ("Purchase Price") of the 
Property shall be Seventeen Thousand Dollars and No/100 ($17,000.00) per acre of the Property. 
The Purchase Price shall be paid as follows: 

535560_7.DOC 

2.1 Sixty Nine Thousand Forty Six Dollars and No/I 00 ($69,046.00) as a 
down payment (the "Down Payment"). The Down Payment shall be paid by 
Buyer within five (5) business days after the Title Examination Period. If, 
however, Buyer delivers objections as more fully described in Section 4.0, 
indicating that there is no legal access to the Property or that there is a material 
defect in the condition ohitle that renders the Property's title unmarketable, then 
the Down Payment will continue to be held by Buyer, but shall be delivered to 
Seller at the earlier of: (i) five (5) business days after the title defect that was 
objected to by Buyer is cured to Buyer's reasonable satisfaction; or (ii) if Buyer 
elects to waive the title objection(s) and proceed to close this transaction, then at 
the earlier to occur of Buyer's waiver or the date of Closing. 

2.2 Upon the full execution of a power purchase agreement relating to the 
solar energy project to be developed on the Property (the "Project"), an 
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additional payment of $17,261.00, which shall be considered an additional part of 
the Down Payment. 

2.3 Upon the full execution of a generator interconnection agreement relating 
to the Project, an additional payment of $17,261.00, which shall be considered an 
additional part of the Down Payment. 

2.4 The balance of the Purchase Price shall be paid in cash or by certified 
funds or the equivalent on the Date of Closing (as hereafter defined). 

If the Conditions for Buyer's benefit described in Section 10.0 below are satisfied and 
Buyer completes the purchase of the Property, the Down Payment shall be credited against the 
Purchase Price. If any Condition is not satisfied and, as a result, Buyer elects not to complete the 
purchase of the Property, Seller shall retain the Down Payment as consideration for Seller 
entering into and carrying out its obligations described in this Agreement. 

3.0 Title To Be Delivered. Seller agrees to convey to Buyer marketable fee simple 
title to the Property subject only to the permitted encumbrances ("Permitted Encumbrances") 
set forth on attached Exhibit C. 

4.0 Evidence of Title. Within a reasonable time after the execution of this Agreement 
by both parties or such other time period as may be specified in this Section 4.0, Buyer shall 
obtain an ALTA Form commitment for an Owner's title insurance policy (the "Commitment") 
issued by a title insurance company selected by Buyer {"Title") pursuant to which Title agrees to 
issue to the Buyer upon the recording of the documents of conveyance referred to herein an 
ALTA Form Owner's title insurance policy in the full amount of the Purchase Price. The 
Commitment shall include proper searches covering bankruptcies, state and federal judgments 
and liens and levied and pending special assessments. Buyer shall have twenty (20) days after 
receipt of the Commitment (the "Title Examination Period") to deliver to Seller written 
objections to title, and Seller shall have the greater of (i) the number of days remaining until the 
Date of Closing or (ii) one hundred twenty (120) days from receipt of such notice to have such 
objections removed or satisfied. If Seller shall fail to have such objections removed within said 
time, Buyer may, at its sole election: (a) terminate this Agreement without any liability on its 
part in which event the Down Payment paid hereunder shall be promptly refunded upon delivery 
to Title of a quit claim deed releasing any claim of Buyer to the Property; or (b) take title to the 
Property subject to such objections. 

5.0 Control of Property. Until the Date of Closing, Seller shall have the full right, 
responsibility and the entire liability for any and a11 damages or injuries of any kind whatsoever 
to the Property, to any and all persons, whether employees or otherwise, and to any other 
property from and connected to the Property, except liability arising from the actions of Buyer, 
its agents, contractors or employees. If, prior to the Date of Closing, all or a portion of the 
Property shall be the subject of an action in eminent domain or a propos_ed taking by a 
governmental authority, whether temporary or permanent, Buyer, at its sole election, shall have 
the right to terminate this Agreement without liability on its part, by so notifying Seller and all 
sums heretofore paid by Buyer shall then be promptly refunded to Buyer upon delivery to Title 

535560_7.DOC 
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of a quit claim deed releasing any claim of Buyer to the Property. Seller shall be permitted under 
this section to continue farming operations on this property, subject to the provisions herein 
regarding notice of a future closing date. 

6.0 Representations of Seller. As an essential part of this Agreement and in order to 
induce Buyer to enter into this Agreement and purchase the Property, Seller represents and 
warrants to Buyer: 

535560_7.DOC 

6.1 That the Documents to be delivered to Buyer pursuant to Article 8 hereof 
("Review of Documents'') will be true and correct copies, in full force and effect, 
without default or right of set-off by any party except as otherwise disclosed to 
and accepted by Buyer in writing. 

6.2 Seller does not have knowledge of any condemnation, environmental, 
zoning or other land-use regulation proceedings, either instituted or planned to be 
instituted, which would affect the use and operation of the Property or the value 
of the Property, nor has Seller received notice of any special assessment 
proceedings affecting the Property. 

6.3 On the Date of Closing there will be no outstanding leases or outstanding 
contracts made by Seller for any improvements to the Property for which payment 
has not been fully made; and Seller shall cause to be discharged all mechanic's or 
materialmen's liens arising from any labor or materials furnished to the Property 
prior to the Date of Closing. 

6.4 Seller will not, without the prior written consent of Buyer: 

(a) Construct or enter into any agreement or commitment to construct
any improvement to the Property, other than to repair existing
infrastructure, water ways, and drainage systems; or

(b) Enter into or consent to any lease, casement, covenant or other
obligation affecting the Property, other than a farming lease for the
planting and harvesting of row crops, said lease shall not be for more than
one year at a time, and shall contain a clause notifying leasing party of
crop damage provisions, and notice provisions contained herein.

6.5 Seller shall deliver to Buyer a written notice of the commencement of any 
legal action by any governmental authority or third party affecting the Property 
and will make no concessions or settlements with respect to any such action 
without Buyer's prior written consent. 

6.6 Seller is not a foreign person, as such term is defined in Section 1445(f)(3) 
of the Internal Revenue Code of 1986, as amended, and shall deliver an affidavit 
to that effect at closing, which shall be in form and substance reasonably 
acceptable to Buyer. 
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6. 7 Seller has not used or stored hazardous or regulated substances on the
Property, other than during the course of its normal farming operations, utilizing
typical farming methods, which includes the use of pesticides, herbicides,
fungicides, and fertilizers of varying kinds; nor has Seller discharged or released
any such substances upon the Property, including, but not limited to, underground
injection of such substances, in violation of any federal, state or local
environmental law, ordinance, rule or regulation. To the best of Seller's actual
knowledge, no other party has engaged in any such use, storage, discharge or
release, other than during the course of normal fanning operations, as stated
above.

6.8 Seller certifies and warrants that Seller does not know of any wells on the 
Property other than a water well which was previously disclosed to Buyer. 

6.9 No aboveground or underground tanks are located in or about the Property 
or have been located under, in or about the Property and have subsequently been 
removed or filled. 

6.10 Seller certifies and warrants that to the best of their knowledge, the 
Property is not affected by any airport zoning regulations. 

The representations and warranties set forth in this section shall be continuing and shall 
be true and correct as of the Date of Closing with the same force and effect as if made at that 
time. All such representations and warranties shall survive closing and shall not be merged in 
the delivery and execution of the deed or other instruments of conveyance called for in this 
Agreement. 

7.0 Access to Land and Inspection. Any time and from time to time prior to the Date 
of Closing, Buyer and any person or persons selected by Buyer shall be permitted access to the 
Land for the purpose of conducting such studies and investigations of the Land as Buyer deems 
appropriate, whil:h studies and investigations shall be l:unducted at Buyer's sole expense. Buyer 
shall promptly pay the charges for any such studies and investigations commissioned by Buyer 
and shall defend, indemnify and hold Seller and the Land harmless from any loss or damage 
incurred by or any claims against Seller or the Land made in connection therewith. 

535560_7.DOC 

7.1 The parties anticipate and acknowledge that Seller or Seller's renters may 
suffer damage to crops, tile, fences, and other property or improvements on the 
Land during Buyer's studies and investigations of the Land. Buyer shall 
reimburse Seller for any such damages within thirty (30) days after determining 
the extent of damage. Notwithstanding any provision to the contrary, Seller 
acknowledges and agrees that it shall not be allowed to rent, lease, or grow crops 
or otherwise allow crop tenants to grow crops on the Land during a calendar year 
(the "Purchase Year"), in which the Date of Closing is to occur if, by December 
I prior to the Purchase Year, Buyer provides Seller with written notice (the "Crop 
Notice") that Buyer intends to purchase the Property, as provided herein. 
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Notwithstanding any provision to the contrary, Buyer shall not be liable, 
responsible or otherwise required to pay for Crop Damages or any other damages 
to the Property in the Purchase Year, except in the event Buyer does not provide 
the Crop Notice in accordance with the provisions herein, or in the event closing 
does not occur during the year in which notice was granted, but the closing is still 
anticipated to occur at a later date. In that event, Buyer shall be liable to Seller or 
Seller's renter, for crop damages in an amount equal to the price x yield x total 
farm acreage, based on the yield from the previous farming year. 

7.2 Crop damages will be calculated by the following formula: Price x Yield x 
Percentage of Damage x Acreage = "Crop Damages". Prices for damaged or 
destroyed crops will be based on the average of the last previous March 1st and 
September 1st Chicago Board of Trade prices for that crop. Yield will be the 
average of the next previous two (2) years' yields of the same crop as the 
damaged crop, according to Seller's records, as received from and certified by 
Seller, for the smallest parcel of land that includes the damaged area. For 
purposes of the foregoing, "Seller's records" shall include, but not be limited to, 
warehouse/elevator receipts, applications for crop insurance and scale tickets from 
grain cart or yield monitors on combines. If Seller does not have yield records 
available, the Seller will use FSA records for the county in which the Land is 
located ( or other commonly used yield information available for the area) for the 
smallest parcel of land which includes the damaged area. The parties hereto shall 
try in good faith to agree to the extent of damage and acreage affected. If the 
parties hereto cannot agree, they shall have the area measured and extent of 
damage assessed by an impartial party such as a crop insurance adjuster or 
extension agent. 

7.3 After such payment for any Crop Damages, Buyer shall not be responsible 
to pay Seller or Seller's renters any Joss of income, rent, business opportunities, 
profits or other losses arising out of Seller's inability to grow crops or otherwise 
use the portion of the Land on which the Crop Damages occurred. 

8.0 Review of Documents. Within a reasonable time following the date hereof, Seller 
shall deliver to Buyer and Buyer shall thereafter promptly acknowledge receipt of the following 
documents: 

8.1 Copies of any contracts or other documents known to Seller which affect 
the Property and which will extend beyond the Date of Closing (the 
"Contracts"). 

8.2 Copies of any notices received by Seller or its agents of any violations of 
applicable laws pertaining to the Land which have not been corrected. 

Seller shall provide all of the above listed documents (the "Documents") to Buyer not 
later than thirty (30) days after execution of this Agreement. Buyer shall have twenty (20) days 
after receipt of each Document to review the same. If Buyer determines that any of the 

535560_7.DOC 
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Documents disclose conditions that affects the Property and are materially unsatisfactory to 
Buyer in Buyer's reasonable judgment, Buyer may terminate this Agreement by delivering to 
Seller, at the address set out in Article 19 hereof, not later than fifteen (15) days after receipt of 
the Document to which Buyer objects, written notice of its election to terminate this Agreement. 
In such event, this Agreement shall become null and void and neither party shall have further 
obligations hereunder. In the event Buyer does not so elect to terminate this Agreement, then 
Buyer shall close this transaction in accordance with the terms of this Agreement. Buyer agrees 
that within a reasonable period of time following the execution of the Agreement, Buyer shall 
deliver to Seller minutes and/or resolutions of Buyer authorizing the transaction and the 
execution of the documents called for hereunder. 

9.0 Cooperation. Seller shall cooperate in Buyer's attempts to obtain such 
governmental approvals as may be necessary or appropriate in Buyer's judgment in order to 
develop the Property for solar energy and/or substation purposes, by executing such reasonable 
applications and other documents as may be necessary or appropriate or otherwise required by 
governmental bodies to accomplish the foregoing. Seller shall be reimbursed for any out-of
pocket expenses incurred by Seller in connection with such cooperation. 

10.0 . Conditions To Closin!!. Buyer's obligation to close the transaction contemplated 
by this Agreement shall be subject to the following conditions (each, a "Condition," and 
collectively, the "Conditions"): 

535560_7.DOC 

I 0. I Seller shall have comp! ied with the terms of this Agreement. 

I 0.2 Title to the Property shall be free and clear of all encumbrances except the 
Permitted Encumbrances. 

10.3 The Property shall not have been adversely affected in any material way as 
a result of condemnation, release of hazardous substances, or other casualty or act 
of God, or act of a public enemy, whether or not covered by insurance. Release 
of hazardous substances in the course of normal farming operations shall not be 
considered an adverse affect, if applied pursuant to government and 
manufacturing guidelines. 

10.4 No suit, zoning change, governmental investigation or other proceeding 
challenging the transaction contemplated in this Agreement, or which might 
adversely affect the right of Buyer to own or use the Property after the Date of 
Closing, shall have been threatened or instituted. 

10.5 Buyer shall be satisfied, on or before the Date of Closing, that all 
necessary municipal and other governmental approvals shall have been obtained 
in order to permit Buyer to construct and operate [ a substation and related 
facilities] [facilities used and/or useful in connection with the production of 
electrical energy through solar means] (the "Use"). 
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I 0.6 Buyer shall have determined to its reasonable satisfaction on or before the 
Date of Closing that the Property is zoned for Buyer's intended Use and that there 
is adequate and appropriate access serving the Property. 

10.7 Buyer shall have entered into a power purchase agreement with the 
applicable electric transmission company on terms that are satisfactory to Buyer 
in Buyer's sole discretion. 

10.8 Buyer shall have determined, in Buyer's sole discretion, that it is practical 
and economically feasible for Buyer to develop the Property for the Use 

10.9 Buy.er shall be satisfied, on or before the Date of Closing with the results 
of any Phase I environmental testing or survey relating to the Property that Buyer 
may or may not elect to obtain. 

10.10 Buyer shall have obtained: (i) all governmental and other approvals of the 
plans for the improvements that Buyer desires to perform in connection with 
developing the Property for the Use; and (ii) a building pennit for those 
improvements. 

If Buyer has not completed the Closing or given Seller notice waiving the Conditions on 
or before the fifth (5th) anniversary of the date of this Agreement, then either party may terminate 
this Agreement by giving written notice to the other party, and following such termination, Seller 
may retain the Down Payment and neither party shall have further rights or obligations 
hereunder. 

11.0 Closing and Possession. The conveyance of the Property and the payment of the 
balance of the Purchase Price (the "Closing") shall take place within thirty (30) days after notice 
from Buyer of satisfaction of the Conditions set forth in Section I 0.0, but not later than three (3) 
years from the date hereof (the "Date of Closing") or on such earlier date as Seller and Buyer 
may mutually agree in writing. The Closing shall take place at a place as the Seller and Buyer 
may mutually determine at that time. Possession of the Property shall be delivered on the Date 

of Closing. 

12.0 Seller's Obligations At Closing. On the Date of Closing, Seller shall: 

535560_7.DOC 

12.1 Execute, acknowledge and deliver to Buyer a warranty deed to the 
Property conveying to Buyer marketable fee simple title to the Property subject 
only to the Permitted Encumbrances. 

12.2 Execute and deliver to Buyer an affidavit of the Seller in recordable form 
identifying Seller as the owner of the Property free and clear of all encumbrances 
except the Permitted Encumbrances, and stating that all work, labor, services and 
materials furnished to or in connection with the Property have been fully paid for 
so that no mechanic's, materialmen's, or similar lien may be filed against the 
Property. 
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12.3 Execute and deliver to Buyer such other documents as may be required by 
this Agreement. 

13.0 Buyer's Obligations At Closing. At closing, and subject to the terms, conditions, 
and provisions hereof and the performance by Seller of its obligations as set forth 
above, the Buyer shall: 

I 3 .1 Deliver to Seller any portion of the Purchase Price then due and payable 
by wire transfer or Buyer's certified check. 

13.2 Execute and/or deliver to Seller such other documents as may be required 
by this Agreement. 

14.0 Closing Costs. The following costs and expenses shall be paid as follows in 
connection with the closing: 

14.1 Seller shall pay: 

(a) Seller's attorneys' fees, if any.

(b} The cost of recording any document necessary to make title
marketable. 

14.2 Buyer shall pay the following costs in connection with the closing: 

(a) The cost of preparation of the warranty deed and other documents
of conveyance.

(b) Any filing fee to record the warranty deed.

(c) State Deed-Tax upon delivery of the warranty deed.

(d) Buyer's attorneys' fees.

(e} The closing fee charged by Title.

(f) The premium for any owner's or lender's title insurance obtained
by Buyer.

(g) The fee for issuance of the Commitment

15.0 Taxes and Special Assessments. Seller shall pay or cause to be paid the real 
estate taxes relating to the Property which are due and payable in the years prior to the year in 
which closing takes place and its pro rata share of the real estate taxes due and payable in the 
year of closing based on the ratio that the number of days from January I, 20_ to the Date of 

535560_1.DOC 
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Closing bears to three hundred sixty-five (365) days. The balance of the real estate taxes due and 
payable in the year of closing and thereafter shall be paid by Buyer. Seller shall cause all special 
assessments levied or pending to be paid on or before the Date of Closing. 

16.0 Construction Damages to Drain Tile. I� during Buyer's construction on or 
development of the Property for solar energy and/or substation purposes, Buyer or any agent or 
employee of Buyer causes any damage to the drain tile system on Seller's adjacent land, Buyer 
shall indemnify Seller for such damage and shall pay the actual costs of repair of such damage. 
The indemnification set forth in this Section 16.0 shall survive the Closing. 

17.0 Default. 

535560_7.DOC 

17.l If Seller fails to consummate the transaction contemplated by this
Agreement for any reason except for Buyer's default or the failure to satisfy any
conditions to Seller's obligation hereunder, Buyer may: (a) enforce the specific
performance of this Agreement, which action must be commenced within ninety
(90) days of the date Seller's failure to consummate the transactions contemplated
herein; (b) cancel and terminate this Agreement and be relieved of its obligations
hereunder (in which event, notwithstanding Seller's default, Seller shall be
entitled to retain the Down Payment previously paid by Buyer; or (c) seek
damages. No delay or omission in the exercise of any right or remedy accruing to
Buyer upon any breach by Seller under this Agreement shall impair such right or
remedy or be construed as a waiver of any such breach theretofore or thereafter
occurring. The waiver by Buyer of any condition or the breach of any other term,
covenant, or condition herein contained shall not be deemed to be a waiver of any
other condition or of any subsequent breach of the same or of any other term,
covenant or condition herein contained.

17 .2 If Buyer fai Is to consummate the transaction contemplated herein for any 
reason, except the default by Seller or the failure to satisfy any of the Conditions 
described in Sectio11 JO, Seller shall be entitled to: (a) cancel and terminate this 
Agreement in the manner provi�u by applicable law and be relieved of its 
obligations hereunder; (b) enforce the specific performance of this Agreement, 
which action must be commenced within ninety (90) days of the date of failure of 
Buyer to consummate the transactions contemplated hereunder; or (c) terminate 
this Agreement and retain the Down Payment heretofore paid by Buyer as 
liquidated damages, which the parties have agreed would serve as fair and 
reasonable compensation for any damages Seller may incur due to Buyer's 
default. No delay or omission in the exercise of any right or remedy accruing to 
Seller upon any breach by Buyer under this Agreement shall impair such right or 
remedy accruing to Seller upon any breach by Buyer under this Agreement or be 
construed as a waiver of any such breach theretofore or thereafter occurring. The 
waiver by Seller of any condition or the breach of any tenn, covenant or condition 
herein contained shall not be deemed to be a waiver of any other condition or of 
any subsequent breach of the same or of any other tenn, covenant or condition 
herein contained. All rights, powers, options or remedies afforded to Seller, either 
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hereunder or by law or equity, shall be cumulative and not alternative, and the 
exercise of one right, power, option, or remedy shall not bar any other rights, 
powers, options or remedies allowed hereunder or by applicable law. 

18.0 Memorandum of Agreement. Buyer and Seller shall execute in recordable form 
and Buyer shall have the right to record a memorandum of this Agreement in the 
fonn attached hereto as Exhibit D. Seller hereby consents to the recordation of 
that memorandum. If this Agreement is terminated, Buyer and Seller shall 
promptly sign and record an instrument legally sufficient to memorialize the 
termination of this Agreement. 

19.0 Miscellaneous. The following general provisions govern this Agreement: 

535560_7.DOC 

19. l Time is of the Essence. The Date of Closing is of the absolute essence.

19.2 Govemin!!. Law. This Agreement is made and executed under and in all 
respects is to be governed and construed under the laws of the State of Kentucky. 

19.3 Notices. Any notice required to be given to Seller or Buyer pursuant to 
this Agreement shall be in writing and shall be deemed duly given: (i) on the date 
of personal delivery; (ii) one day following dispatch by Federal Express, Express 
Mail or equivalent or (iii) two (2) days following mailing certified or registered 
mail, postage prepaid, return receipt requested, to the respective addresses of the 
parties set out below: 

Seller: 

With a copy to 

Buyer: 

With a copy to: 

Billy Ray, LLC 

CHARLES EDWARD CLEM, ESQ. 

NEEL WILSON & CLEM 

9 SOUTH MAIN STREET 

HENDERSON, KENTUCKY 42420 

Laura Vaughan 
Geronimo Solar Energy, LLC 
c/o Geronimo Energy, LLC 
8400 Normandale Lake Blvd., Suite 1200 
Bloomington, MN 55437 
952-988-9000/952-988-900 I Fax

Dan Yarano, Esq. 
Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
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Any party, by notice given as aforesaid, may change the address to which 
subsequent notices are to be sent to such party. 

19.4 Buyer's Waiver Rights. Buyer may, at its option, waive any right 
conferred upon the Buyer by this Agreement. Except as otherwise provided 
herein. such waiver may be made only by giving Seller written notice specifically 
describing the right waived. 

19.5 Amendment. This Agreement shall be amended only by a written 
instrument signed by Seller and Buyer. 

19.6 Construction. The captions and headings of the various sections of this 
Agreement are for convenience only and are not to be construed as defining or as 
limiting in any way the scope or intent of the provisions hereof. Wherever the 
context requires or permits, the singular shall include the plural, the plural shall 
include singular, and the masculine, feminine and neuter shall be freely 
interchangeable. 

19.7 Assignability. This Agreement and the rights set out herein may be 
assigned by Buyer to any person or entity, in Buyer's sole discretion, for purposes 
of developing the Property, provided Buyer's liability hereunder shall continue 
and Buyer shall not be released from its obligation hereunder. 

19.8 Entire Agreement. It is mutually understood and agreed that this 
Agreement constitutes the entire agreement between Seller and Buyer and 
supersedes any and all prior oral or written understandings, representations or 
statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the terms of this 
Agreement. This Agreement may not be amended except in a writing executed by 
both parties. 

19.9 Counterparts. F'or the convenience of the parties, any number of 
counterparts hereof may be executed and each such executed counterpart shall be 
deemed an original, but all such counterparts together shall constitute one in the 
same Agreement. 

The parties have executed this Agreement as of the day and year set forth above. 

535560_7.DOC 
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BUYER 

Unbridled Solar, LLC 

Its: ChiefFinancial Officer 

535560_7.DOC 

SELLER 

Billy Ray, LLC 

Name: WILLIAM R. RAY, JR. 

lts: ___ M_AN�A�G�E-R�--------



EXIIlBIT A 

Legal Description of the Land 

Tax Parcel ID No(s): 077-001-000 
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The following described real property located in Henderson and Webster Counties, Kentucky, to 
wit: Beginning at a stake in the middle of the Sellars and Thomas road corner to Lot No. 3; 
thence S 87 degrees E 51.69 chains to a stake, comer to Lot No. 3; thence N 3 ½ degrees E 16.16 
chains to a sassafras on the southwest side of Graves Creek; thence N 87 ¼ degrees W 53 chains 
to a stake corner to Eb lens in the middle of the Sellars and Thomas road; thence with the road S 
3 degrees W 4. 70 chains S 3 ½ degrees E I I .25 chains to the beginning, containing 84 acres. 

Being the same property conveyed an undivided one-half ( 1/2) interest to William R. Ray, Jr. 
and Barbara D. Ray, husband and wife, and an undivided one-half (1/2) interest to Lindsey Clay 
Embry and Jan Denise Embry, husband and wife, by deed from Naomi Ward Wink, et al, dated 
June I 0, 2004, of record in Deed Book 531, page 583, in the Henderson County Clerk's Office, 
and in Deed Book 253, page 173, in the Webster County Clerk's Office. See also deed to 
William R. Ray, Jr. and Barbara D. Ray, husband and wife, from Lindsey Clay Embry and Jan 
Denise Embry, husband and wife, dated October 26, 2007, in Deed Book 558, page 586, in the 
Henderson County Clerk's Office, and in Deed Book 266, page 363, in the Webster County 
Clerk's Office. 

Entire parcel contains approximately 81.2315 acres more or less. 



EXHIBITB 

Site Plan Showing Location of the Property within the Land 

#2020-00242 
PURCHASE12 

Page 14 of 20 



EXHIBITC 

Permitted Encumbrances 
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I. The lien of real estate taxes and special assessments not yet due and payable in
20 I and thereafter.

2. Building and zoning laws, ordinances, and state and federal regulations which do 
not interfere with Buyer's proposed development and use of the Property for solar
energy production and transmission purposes.

3. Such other title matters as are disclosed on the Commitment and which are
accepted by Buyer or deemed accepted by Buyer in accordance with the
provisions of the Purchase Agreement.

-



EXIIlBITD 

Space above this line for recording purposes only 

MEMORANDUM OF PURCHASE AGREEMENT 
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THIS MEMORANDUM OF PURCHASE AGREEMENT is made effective as of 
---------� 2020, by and between Billy Ray, LLC, a Kentucky limited 
liability company, whose address is: 12097 Airline Road, Henderson, KY 42420 ("Seller'') and 
Unbridled Solar, LLC, a Delaware limited liability company, whose address is: 8400 
Normandale Lake Blvd, Suite 1200, Bloomington, MN 55437 ("Buyer''). 

RECITALS 

A. Seller is the fee owner of the parcel or parcels of land (the "Land") located in the
Counties of Henderson and Webster, State of Kentucky legally described in attached Exhibit A. 

B. Seller and Buyer have entered into a purchase agreement dated
___________ , 2020 (the "Purchase Agreement"), under which Seller has 
agreed to sell the Land to Buyer, as generally shown on attached Exhibit B (the "Property"). 

C. The parties wish to record this instmment to give notice to third parties of the
existence of the Purchase Agreement and the rights in the Property held by Buyer as the 
purchaser under the Purchase Agreement. 

PROVISIONS 

IN CONSIDERATION of the mutual covenants of the parties described herein, the 
execution of this Memorandum of Purchase Agreement by the parties and other valuable 
consideration, the receipt of which is hereby acknowledged, the parties agree as follows: 

I. Seller and Purchaser acknowledge that they have entered into the Purchase Agreement,
pursuant to which Buyer has agreed to buy the Property from Seller and Seller has agreed to sell
the Property to Buyer.

2. This Memorandum of Purchase Agreement has been executed and delivered by the
parties for the purpose of recording and giving notice that a contractual relationship for the sale
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of the Property has been created between the Seller and the Buyer in accordance with the tenns, 
covenants and conditions of the Purchase Agreement. 

3. The tenns and conditions of the Purchase Agreement are incorporated by reference into
this Memorandum of Purchase Agreement as if set forth fully herein at length.

IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of Purchase 
Agreement to be duly executed as of the day and year first above written. 

BUYER 

Unbridled Solar, LLC 

By ___________ _ 
Name: Jeff Ringblom 
Its: Chief Financial Officer 

ST ATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

SELLER 

Billy Ray, LLC 

By: ___________ _ 

Name: 
-------------

Its: 
--------------

By: 
--------------

Name: 
-------------

Its: 
--------------

The foregoing instrument was acknowledged before me this __ day of 
___________ _, 2020, by Jeff Ringblom, the Chief Financial Officer of 
Unbridled Solar, LLC, a Delaware limited liability company, on behalf of the company. 

Notary Public 
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STA TE OF KENTUCKY ) 
) ss. 

COUNTY OF ______ ) 

The foregoing instrument was acknowledged before me this __ day of 
___________ __;,2020,by _____________ the 
_____________ of Billy Ray, LLC, a Kentucky limited l iability 
company, on behalf of the limited liability company. 

STATE OF KENTUCKY ) 
) ss. 

COUNTY OF ______ ) 

(Signature of person taking acknowledgment) 

(Title or Rank): 
-------

(Serial number, if any): -------

The foregoing instrument was acknowledged 
2020, by 

before me this __ day of 
the 

LLC, a Kentucky limited liability of Billy Ray, 
company, on behalfofthe limited liability company. 

(Signature of person taking 
acknowledgment) 

(Title or Rank): ______ _ 
(Serial number, if any): 

-------

This instrument prepared 
by and return to: 
Unbridled Solar, LLC 
c/o Geronimo Energy, LLC 
8400 Normandale Lake Blvd., Suite 1200 
Bloomington, MN 55437 
By: _________ _ 

Laura Vaughan 



EXHIBIT A 

Legal Description of the Land 

Tax Parcel ID No(s): 077-001-000 
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The following described real property located in Henderson and Webster Counties, Kentucky, to 
wit: Beginning at a stake in the middle of the Sellars and Thomas road comer to Lot No. 3; 
thence S 87 degrees E 51.69 chains to a stake, comer to Lot No. 3; thence N 3 ½ degrees E 16.16 
chains to a sassafras on the southwest side of Graves Creek; thence N 87 ¼ degrees W 53 chains 
to a stake comer to Eblens in the middle of the Sellars and Thomas road; thence with the road S 
3 degrees W 4. 70 chains S 3 ½ degrees E 11.25 chains to the beginning, containing 84 acres. 

Being the same property conveyed an undivided one-half ( 1/2) interest to William R. Ray, Jr. 
and Barbara D. Ray, husband and wife, and an undivided one-half ( l/2) interest to Lindsey Clay 
Embry and Jan Denise Embry, husband and wife, by deed from Naomi Ward Wink, et al, dated 
June 10, 2004, of record in Deed Book 531, page 583, in the Henderson County Clerk's Office, 
and in Deed Book 253, page 173, in the Webster County Clerk's Office. See also deed to 
William R. Ray, Jr. and Barbara D. Ray, husband and wife, from Lindsey Clay Embry and Jan 
Denise Embry, husband and wife, dated October 26, 2007, in Deed Book 558, page 586, in the 
Henderson County Clerk's Office, and in Deed Book 266, page 363, in the Webster County 
Clerk's Office. 

Entire parcel contains approximately 81.2315 acres more or less. 
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SOLAR LAND PURCHASE AGREEMENT 

THIS SOLAR),~~ PURC SE AGREEMENT (the ~ greement") is made and 
entered into as of this'ffJJl liay of --1-~f-1¥'4-------'' 2~ by and between, Dawson 
Family Farms, LLC, a Kentucky limit d liabihty company ("Seller") and Henderson Solar, LLC, 
a Delaware limited liability company ("Buyer"). 

RECITALS 

A. Seller is the fee owner of the parcel or parcels of land (the "Land") located in the 
County of Henderson, State of Kentucky legally described in attached Exhibit A. 

B. Seller wishes to convey, and Buyer wishes to purchase the Land, together with all 
rights, privileges, easements, and appurtenances belonging thereto (hereinafter referred to as the 
"Property"), to be used for a solar energy project, generally in the location depicted on the 
attached Exhibit B . 

AGREEMENT 

In consideration of the mutual covenants and agreements herein contained and other 
valuable consideration, the sufficiency of which is hereby acknowledged, the parties agree as 
follows: 

1.0 Premises To Be Purchased. Subject to the terms and conditions of this 
Agreement, Seller shall convey the Property to Buyer using the legal description for the Property 
designated in Exhibit A. 

2.0 Purchase Price and Payment. The purchase price ("Purchase Price") of the 
Property shall be Seventeen Thousand Dollars and 00/100 ($17,000.00) per acre of the Property. 
The Purchase Price shall be paid as follows: 

535560_7.DOC 

2.1 Twenty Eight Thousand Eight Hundred Seventy Two Dollars and 00/100 
($28,872.00) as a initial down . payment (the "Down Payment"). The Down 
Payment shall be paid by Buyer within five (5) business days after the Title 
Examination Period. If, however, Buyer delivers objections as more fully 
described in Section 4.0, indicating that there is no legal access to the Property or 
that there is a material defect in the condition of title that renders the Property's 
title unmarketable, then the Down Payment will continue to be held by Buyer, but 
shall be delivered to Seller at the earlier of: (i) five (5) business days after the 
title defect that was objected to by Buyer is cured to Buyer's reasonable 
satisfaction; or (ii) if Buyer elects to waive the title objection(s) and proceed to 
close this transaction, then at the earlier to occur of Buyer's waiver or the date of 
Closing. 



#2020-00242 
PURCHASE 13 

Page 2 of 21

2.2 An additional Down Payment shall be paid to Seller within Thirty (30) days from the 
successful execution of a Power Purchase Agreement with an entity who is 
purchasing the power generated from the project in the amount of Fourteen Thousand 
Four Hundred Thirty Six Dollars and 00/100 ($14,436.00) 

2.3 An additional Down Payment shall be paid to Seller within Thirty (30) days from the 
date wherein all permits for the project have been successfully obtained in the amount 
of Fourteen Thousand Four Hundred Thirty-Six Dollars and 00/100 ($14,436.00). 

2.4 An additional Down Payment shall be paid to Seller within Thirty (30) days from the 
date that the Project enters into a Generator Interconnection Agreement that allows 
the project to connect to the electrical transmission system in the amount of Fourteen 
Thousand Four Hundred Thirty-Six Dollars and 00/100 ($14,436.00). 

2.5 All of the Down Payments shall be credited towards the Purchase Price. The balance 
of the Purchase Price shall be paid in cash or by certified funds or the equivalent on the Date of 
Closing (as hereafter defined). 

If the Conditions for Buyer's benefit described in Section 10.0 below are satisfied and 
Buyer completes the purchase of the Property, all of the Down Payment shall be credited against 
the Purchase Price. If any Condition is not satisfied and, as a result, Buyer elects not to complete 
the purchase of the Property, Seller may retain all of the Down Payment as consideration for 
Seller entering into and carrying out its obligations described in this Agreement. 

3.0 Title To Be Delivered. Seller agrees to convey to Buyer marketable fee simple 
title to the Property subject only to the permitted encumbrances ("Permitted Encumbrances") 
set forth on attached Exhibit C. 

4.0 Evidence of Title. Within a reasonable time after the execution of this Agreement 
by both parties or such other time period as may be specified in this Section 4.0, Buyer shall 
obtain an ALTA Form commitment for an Owner's title insurance policy (the "Commitment") 
issued by a title insurance company selected by Buyer ("Title") pursuant to which Title agrees to 
issue to the Buyer upon the recording of the documents of conveyance referred to herein an 
ALTA Form Owner's title insurance policy in the full amount of the Purchase Price. The 
Commitment shall include proper searches covering bankruptcies, state and federal judgments 
and liens and levied and pending special assessments. Buyer shall have twenty (20) days after 
receipt of the Commitment (the "Title Examination Period") to deliver to Seller written 
objections to title, and Seller shall have the greater of (i) the number of days remaining until the 
Date of Closing or (ii) one hundred twenty (120) days from receipt of such notice to have such 
objections removed or satisfied. If Seller shall fail to have such objections removed within said 
time, Buyer may, at its sole election: (a) terminate this Agreement without any liability on its 
part in which event the Down Payment paid hereunder shall be promptly refunded upon delivery 
to Title of a quit claim deed releasing any claim of Buyer to the Property; or (b) take title to the 
Property subject to such objections. 

5.0 Control of Property. Until the Date of Closing, Seller shall have the full 
responsibility and the entire liability for any and all damages or injuries of any kind whatsoever 

535560_7.DOC 
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to the Property, to any and all persons, whether employees or otherwise, and to any other 
property from and connected to the Property, except liability arising directly from the negligence 
of Buyer, its agents, contractors or employees. If, prior to the Date of Closing, all or a portion of 
the Property shall be the subject of an action in eminent domain or a proposed taking by a 
governmental authority, whether temporary or permanent, Buyer, at its sole election, shall have 
the right to terminate this Agreement without liability on its part, by so notifying Seller and all 
sums heretofore paid by Buyer shall then be promptly refunded to Buyer upon delivery to Title 
of a quit claim deed releasing any claim of Buyer to the Property. 

6.0 �presentations of Seller. As an essential part of this Agreement and in order to 
induce Buyer to enter into this Agreement and purchase the Property, Seller represents and 
warrants to Buyer: 

535560_7.DOC 

6.1 That the Documents to be delivered to Buyer pursuant to Article 8 hereof 
("Review of Documents") will be true and correct copies, in full force and effect, 
without default or right of set-off by any party except as otherwise disclosed to 
and accepted by Buyer in writing. 

6.2 Seller does not have knowledge of any condemnation, environmental, 
zoning or other land-use regulation proceedings, either instituted or planned to be 
instituted, which would affect the use and operation of the Property or the value 
of the Property, nor has Seller received notice of any special assessment 
proceedings affecting the Property. 

6.3 On the Date of Closing there will be no outstanding leases or outstanding 
contracts made by Seller for any improvements to the Property for which payment 
has not been fully made; and Seller shall cause to be discharged all mechanic's or 
materialmen's liens arising from any labor or materials furnished to the Property 
prior to the Date of Closing. 

6.4 Seller will not, without the prior written consent of Buyer: 

(a) Construct or enter into any agreement or commitment to construct
any improvement to the Property; or

(b) Enter into or consent to any lease, easement, covenant or other
obligation affecting the Property.

6.5 Seller shall deliver to Buyer a written notice of the commencement of any 
legal action by any governmental authority or third party affecting the Property 
and will make no concessions or settlements with respect to any such action 
without Buyer's prior written consent. 

6.6 Seller is not a foreign person, as such term is defined in Section I 445(t)(3) 
of the Internal Revenue Code of 1986, as amended, and shall deliver an affidavit 
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to that effect at closing, which shall be in form and substance reasonably 
acceptable to Buyer. 

6. 7 Seller has not used or stored hazardous or regulated substances on the
Property nor has Seller discharged or released any such substances upon the
Property, including, but not limited to, underground injection of such substances,
in violation of any federal, state or local environmental law, ordinance, rule or 
regulation. To the best of Seller's actual knowledge, no other party has engaged
in any such use, storage, discharge or release.

6.8 Seller certifies and warrants that Seller does not know of any wells on the 
Property. 

6.9 No aboveground or underground tanks are located in or about the Property 
or have been located under, in or about the Property and have subsequently been 
removed or tilled_ 

6.10 Seller certifies and warrants that the Property is not affected by any airport 
zoning regulations. 

The representations and warranties set forth in this section shall be continuing and shall 
be true and correct as of the Date of Closing with the same force and effect as if made at that 
time. All such representations and warranties shall survive closing and shall not be merged in 
the delivery and execution of the deed or other instruments of conveyance called for in this 
Agreement. 

7.0 Access to Land and Inspection. Any time and from time to time prior to the Date 
of Closing, Buyer and any person or persons selected by Buyer shall be permitted access to the 
Land for the purpose of conducting such studies and investigations of the Land as Buyer deems 
appropriate, which studies and investigations shall be conducted at Buyer's sole expense. Buyer 
shall promptly pay the charges for any such studies and investigations commissioned by Buyer 
and shall defend, indemnify and hold Seller and the Land harmless from any loss or damage 
incurred by or any claims against Seller or the Land made in connection therewith. 
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7.1 The parties anticipate and acknowledge that Seller or Seller's renters may 
suffer damage to crops, tile, fences, and other property or improvements on the 
Land during Buyer's studies and investigations of the Land. Buyer shall 
reimburse Seller for any such damages within thirty (30) days after determining 
the extent of damage. Notwithstanding any provision to the contrary, Seller 
acknowledges and agrees that it shall not be allowed to rent, lease, or grow crops 
or otherwise allow crop tenants to grow crops on the Land during a calendar year 
(the "Purchase Year"), in which the Date of Closing is to occur if, by December 
1 prior to the Purchase Year, Buyer provides Seller with written notice (the "Crop 
Notice") that Buyer intends to purchase the Property, as provided herein. 
Notwithstanding any provision to the contrary, Buyer shall not be liable, 
responsible or otherwise required to pay for Crop Damages or any other damages 

.. 
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to the Property in the Purchase Year, except in the event Buyer does not provide 
the Crop Notice in accordance with the provisions herein. 

7.2 Crop damages will be calculated by the following formula: Price x Yield x 
Percentage of Damage x Acreage = "Crop Damages". Prices for damaged or 
destroyed crops will be based on the average of the last previous March 1st and 
September 1st Chicago Board of Trade prices for that crop. Yield will be the 
average of the next previous two (2) years' yields of the same crop as the 
damaged crop, according to Seller's records, as received from and certified by 
Seller, for the smallest parcel of land that includes the damaged area. For 
purposes of the foregoing, "Seller's records" shall include, but not be limited to, 
warehouse/elevator receipts, applications for crop insurance and scale tickets from 
grain cart or yield monitors on combines. If Seller does not have yield records 
available, the Seller will use FSA records for the county in which the Land is 
located (or other commonly used yield information available for the area) for the 
smallest parcel of land which includes the damaged area. The parties hereto shall 
try in good faith to agree to the extent of damage and acreage affected. If the 
parties hereto cannot agree, they shall have the area measured and extent of 
damage assessed by an impartial party such as a crop insurance adjuster or 
extension agent. 

7.3 After such payment for any Crop Damages, Buyer shall not be responsible 
to pay Seller or Seller's renters any loss of income, rent, business opportunities, 
profits or other losses arising out of Seller·•s inability to grow crops or otherwise 
use the portion of the Land on which the Crop Damages occurred. 

8.0 Review of Documents. Within a reasonable time following the date hereof, Seller 
shall deliver to Buyer and Buyer shall thereafter promptly acknowledge receipt of the following 
documents: 

8.1 Copies of any contracts or other documents known to Seller which affect 
the Property and which will extend beyond the Date of Closing (the 
"Contracts"). 

8.2 Copies of any notices received by Seller or its agents of any violations of 
applicable laws pertaining to the Land which have not been corrected. 

Seller shall provide all of the above listed documents (the "Documents") to Buyer not 
later than thirty (30) days after execution of this Agreement. Buyer shall have twenty (20) days 
after receipt of each Document to review the same. If Buyer determines that any of the 
Documents disclose conditions that affects the Property and are materially unsatisfactory to 
Buyer in Buyer's reasonable judgment, Buyer may terminate this Agreement by delivering to 
Seller, at the address set out in Article 19 hereof, not later than fifteen (15) days after receipt of 
the Document to which Buyer objects, written notice of its election to terminate this Agreement. 
In such event, this Agreement shall become null and void and neither party shall have further 
obligations hereunder. In the event Buyer does not so elect to terminate this Agreement, then 

535560_7.DOC 
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Buyer shall close this transaction in accordance with the terms of this Agreement. Buyer agrees 
that within a reasonable period of time following the execution of the Agreement, Buyer shall 
deliver to Seller minutes and/or resolutions of Buyer authorizing the transaction and the 
execution of the documents called for hereunder. 

9.0 Cooperation. Setler shall cooperate in Buyer's attempts to obtain such 
governmental approvals as may be necessary or appropriate in Buyer's judgment in order to 
develop the Property for solar energy and/or substation purposes, by executing such reasonable 
applications and other documents as may be necessary or appropriate or otherwise required by 
governmental bodies to accomplish the foregoing. Seller shall be reimbursed for any out-of
pocket expenses incurred by Seller in connection with such cooperation. 

10.0 Conditions To Closing. Buyer's obligation to close the transaction contemplated 
by this Agreement shall be subject to the following conditions (each, a "Condition," and 
collectively, the "Conditions"): 
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10.1 Seller shall have complied with the terms of this Agreement. 

10.2 Title to the Property shall be free and clear of all encumbrances except the 
Permitted Encumbrances. 

10.3 The Property shall not have been adversely affected in any material way as 
a result of condemnation, release of hazardous substances, or other casualty or act 
of God, or act of a public enemy, whether or not covered by insurance. 

10.4 No suit, zoning change, governmental investigation or other proceeding 
challenging the transaction contemplated in this Agreement, or which might 
adversely affect the right of Buyer to own or use the Property after the Date of 
Closing, shall have been threatened or instituted. 

10.5 Buyer shall be satisfied, on or before the Date of Closing, that all 
necessary municipal and other governmental approvals shall have been obtained 
in order to permit Buyer to construct and operate [a substation and related 
facilities] [facilities used and/or useful in connection with the production of 
electrical energy through solar means] (the "Use"). 

10.6 Buyer shall have determined to its reasonable satisfaction on or before the 
Date of Closing that the Property is zoned for Buyer's intended Use and that there 
is adequate and appropriate access serving the Property. 

10.7 Buyer shall have entered into a power purchase agreement with the 
applicable electric transmission company on terms that are satisfactory to Buyer 
in Buyer's sole discretion. 

10.8 Buyer shall have determined, in Buyer's sole discretion, that it is practical 
and economically feasible for Buyer to develop the Property for the Use. 
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10.9 Buyer shall be satisfied, on or before the Date of Closing with the results 
of any Phase I environmental testing or survey relating to the Property that Buyer 
may or may not elect to obtain. 

10.10 Buyer shall have obtained: (i) all governmental and other approvals of the 
plans for the improvements that Buyer desires to perform in connection with 
developing the Property for the Use; and (ii) a building permit for those 
improvements. 

If Buyer has not completed the Closing or given Seller notice waiving the Conditions on 
or before the fifth (51h) anniversary of the date of this Agreement, then either party may terminate 
this Agreement by giving written notice to the other party, and following such termination, Seller 
may retain the Down Payment and neither party shall have further rights or obligations 
hereunder. 

11.0 Closing and Possession. The conveyance of the Property and the payment of the 
balance of the Purchase Price (the "Closing") shall take place within thirty (30) days after notice 
from Buyer of satisfaction of the Conditions set forth in Section 10.0, but not later than five (5) 
years from the date hereof (the "Date of Closing'') or on such earlier date as Seller and Buyer 
may mutually agree in writing. The Closing shall take place at the offices of Fredrikson & 
Byron or such other place as the Seller and Buyer may mutually determine. Possession of the 
Property shall be delivered on the Date of Closing. 

12.0 Seller's Obligations At Closing. On the Date of Closing, Seller shall: 

12.l Execute, acknowledge and deliver to Buyer a warranty deed to the
Property conveying to Buyer marketable fee simple title to the Property subject
only to the Permitted Encumbrances.

12.2 Execute and deliver to Buyer an affidavit of the Seller in recordable form 
identifying Seller as the owner of the Property free and clear of all encumbrances 
except the Permitted Encumbrances, and stating that all work, labor, services and 
materials furnished to or in connection with the Property have been fully paid for 
so that no mechanic's, materialmen's, or similar lien may be filed against the 
Property. 

12.3 Execute and deliver to Buyer such other documents as may be required by 
this Agreement. 

13.0 Buyer's Obligations At Closing. At closing, and subject to the terms, conditions, 
c,!nd provisions hereof and the performance by Seller of its obligations as set forth 
above, the Buyer shall: 
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13. l Deliver to Seller any portion of the Purchase Price then due and payable
by wire transfer or Buyer's certified check.
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13.2 Execute and/or deliver to Seller such other documents as may be required 
by this Agreement. 

14.0 Closing Costs. The following costs and expenses shall be paid as follows in 
connection with the closing: 

14. l Seller shall pay: 

(a) Seller's attorneys' fees, if any.

(b) The cost of recording any document necessary to make title
marketable.

14.2 Buyer shall pay the following costs in connection with the closing: 

(a) The cost of preparation of the warranty deed and other documents
of conveyance.

(b) Any filing fee to record the warranty deed.

(c) State Deed-Tax upon delivery of the warranty deed.

(d) Buyer's attorneys' fees.

( e) The closing fee charged by Title.

(f) The premium for any owner's or lender's title insurance obtained
by Buyer.

(g) The fee for issuance of the Commitment

15.0 Taxes and Special Assessments. Seller shall pay or cause to be paid the real 
estate taxes relating to the Property which are due and payable in the years prior to the year in 
which closing takes place and its pro rata share of the real estate taxes due and payable in the 
year of closing based on the ratio that the number of days from January 1, 20_ to the Date of 
Closing bears to three hundred sixty-five (365) days. The balance of the real estate taxes due and 
payable in the year of closing and thereafter shall be paid by Buyer. Seller shall cause all special 
assessments levied or pending to be paid on or before the Date of Closing. 

16.0 Construction Damages to Drain Tile. If, during Buyer's construction on or 
development of the Property for solar energy and/or substation purposes, Buyer or any agent or 
employee of Buyer causes any damage to the drain tile system on Seller's adjacent land, Buyer 
shall indemnify Seller for such damage and shall pay the actual costs of repair of such damage. 
The indemnification set forth in this Section 16.0 shall survive the Closing. 

535560_7.DOC 
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17 .0 Default. 

17.l If Seller fails to consummate the transaction contemplated by this
Agreement for any reason except for Buyer's default or the failure to satisfy any
conditions to Seller's obligation hereunder, Buyer may: (a) enforce the specific
performance of this Agreement, which action must be commenced within ninety
(90) days of the date Seller's failure to consummate the transactions contemplated
herein; (b) cancel and terminate this Agreement and be relieved of its obligations
hereunder (in which event, notwithstanding Seller's default, Seller shall be
entitled to retain the Down Payment previously paid by Buyer; or ( c) seek
damages. No delay or omission in the exercise of any right or remedy accruing to
Buyer upon any breach by Seller under this Agreement shall impair such right or
remedy or be construed as a waiver of any such breach theretofore or thereafter
occurring. The waiver by Buyer of any condition or the breach of any other term,
covenant, or condition herein contained shall not be deemed to be a waiver of any
other condition or of any subsequent breach of the same or of any other term,
covenant or condition herein contained.

17.2 If Buyer fails to consummate the transaction contemplated herein for any 
reason, except the default by Seller or the failure to satisfy any of the Conditions 
described in Section 10, Seller shall be entitled to: (a) cancel and terminate this 
Agreement in the manner provided by applicable law and be relieved of its 
obligations hereunder; (b) enforce the specific performance of this Agreement, 
which action must be commenced within ninety (90) days of the date of failure of 
Buyer to consummate the transactions contemplated hereunder; or (c) terminate 
this Agreement and retain the Down Payment heretofore paid by Buyer as 
liquidated damages, which the parties have agreed would serve as fair and 
reasonable compensation for any damages Seller may incur due to Buyer's 
default. No delay or omission in the exercise of any right or remedy accruing to 
Seller upon any breach by Buyer under this Agreement shall impair such right or 
remedy accruing to Seller upon any breach by Buyer under this Agreement or be 
construed as a waiver of any such breach theretofore or thereafter occurring. · I 'he 
waiver by Seller of any condition or the breach of any term, covenant or condition 
herein contained shall not be deemed to be a waiver of any other condition or of 
any subsequent breach of the same or of any other term, covenant or condition 
herein contained. All rights, powers, options or remedies afforded to Seller, either 
hereunder or by law or equity, shall be cumulative and not alternative, and the 
exercise of one right, power, option, or remedy shall not bar any other rights, 
powers, options or remedies allowed hereunder or by applicable law. 

18.0 Memorandum of Agreement. Buyer and Seller shall execute in recordable form 
and Buyer shall have the right to record a memorandum of this Agreement in the 
form attached hereto as Exhibit D. Seller hereby consents to the recordation of 
that memorandum. If this Agreement is terminated, Buyer and Seller shall 
promptly sign and record an instrument legally sufficient to memorialize the 
termination of this Agreement. 

535560_7.DOC 
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19.0 Miscellaneous. The following general provisions govern this Agreement: 

535560_7.DOC 

19. l Time is of the Essence. The Date of Closing is of the absolute essence. 

19.2 Governing Law. This Agreement is made and executed under and in all 
respects is to be governed and construed under the laws of the State of Kentucky. 

19.3 Notices. Any notice required to be given to Seller or Buyer pursuant to 
this Agreement shall be in writing and shall be deemed duly given: (i) on the date 
of personal delivery; (ii) one day following dispatch by Federal Express, Express 
Mail or equivalent or (iii) two (2) days following mailing certified or registered 
mail, postage prepaid, return receipt requested, to the respective addresses of the 
parties set out below: 

Seller: 

With a copy to 

Buyer: 

With a copy to: 

Dawson Family Farms, LLC 

P: 

Laura Vaughan 
Henderson Solar, LLC 
c/o Geronimo Energy, LLC 
8400 Normandale Lake Blvd., Suite 1200 
Bloomington, MN 55437 
952-988-9000/952-988-900 l Fax

Dan Yarano, Esq. 
Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 

Any party, by notice given as aforesaid, may change the address to which 
subsequent notices are to be sent to such party. 

19.4 Buyer's Waiver Rights. Buyer may, at its option, waive any right 
conferred upon the Buyer by this Agreement. Except as otherwise provided 
herein, such waiver may be made only by giving Seller written notice specifically 
describing the right waived. 
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19.5 Amendment. This Agreement shall be amended only by a written 
instrument signed by Seller and Buyer. 

19 .6 Construction. The captions and headings of the various sections of th is 
Agreement are for convenience only and are not to be construed as defining or as 
limiting in any way the scope or intent of the provisions hereof. Wherever the 
context requires or permits, the singular shall include the plural, the plural shall 
include singular, and the masculine, feminine and neuter shall be freely 
interchangeable. 

19.7 Assignability. This Agreement and the rights set out herein may be 
assigned by Buyer to any person or entity, in Buyer's sole discretion, for purposes 
of developing the Property, provided Buyer's liability hereunder shall continue 
and Buyer shall not be released from its obligation hereunder. 

19.8 Entire Agreement. It is mutually understood and agreed that this 
Agreement constitutes the entire agreement between Seller and Buyer and 
supersedes any and all prior oral or written understandings, representations or 
statements, and that no understandings, representatives or statements, verbal or 
written, have been made which modify, amend, qualify or affect the terms of this 
Agreement. This Agreement may not be amended except in a writing executed by 
both parties. 

19.9 Counterparts. For the convenience of the parties, any number of 
counterparts hereof may be executed and each such executed counterpart shall be 
deemed an original, but all such counterparts together shall constitute one in the 
same Agreement. 

The parties have executed this Agreement as of the day and year set forth above. 

535560_7.DOC 



BUYER SELLER 

Henderson Solar, LLC Dawson Family Farms, LLC 

ByQ{iJr4 
JeffRingblom, Chief Financial Officer 
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Tax Parcel ID No(s): 71-46 

EXHIBIT A 

Legal Description of the Land 
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Being the same property conveyed from Karl W. Dawson and Sally Lynn Dawson, husband and 
wife to Dawson Family Farms, LLC by Deed dated December 14, 2012 and recorded on 
December 20, 2012 at Instrument Number 2012015621, in Book 593, Page 664 in the office of 
the Recorder of Deeds for Henderson County, Kentucky. 

Entire parcel contains approximately __ --"8
'""'
4=.9

-=
2 __ acres more or less. 

. 



EXIIIDITD 

Site Plan Showing Location oftbe Property within the 
Land 
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EXHIBITC 

Permitted Encumbrances 
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l. The lien of real estate taxes and special assessments not yet due and payable in
20 l and thereafter.

2. Building and zoning laws, ordinances, and state and federal regulations which do
not interfere with Buyer's proposed development and use of the Property for solar
energy production and transmission purposes.

3. Such other title matters as are disclosed on the Commitment and which are
accepted by Buyer or deemed accepted by Buyer in accordance with the
provisions of the Purchase Agreement.
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Space above this line for recording purposes only 

MEMORANDUM OF PURCHASE AGREEMENT 
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THIS MEMORANDUM OF PURCHASE AGREEMENT is made effective as of 
__________ _, 20__, by and between Dawson Family Farms, LLC, a Kentucky 
limited liability company, whose address is: 6039 Laurel Trail, Henderson, KY 42420 and 
Henderson Solar, LLC, a Delaware limited liability company, whose address is: 8400 
Nonnandale Lake Blvd., Suite 1200, Bloomington, MN 55437 ("Buyer"). 

RECITALS 

A. Seller is the fee owner of the parcel or parcels of land (the "Land") located in the
County of Henderson, State of Kentucky legally described in attached Exhibit A. 

B. Seller and Buyer have entered into a purchase agreement dated
__________ ,, 20_ (the ''Purchase Agreement''), under which Seller has agreed 
to sell the Land to Buyer, as generally shown on attached Exhibit B (the "Property"). 

C. The parties wish to record this instrument to give notice to third parties of the
existence of the Purchase Agreement and the rights in the Property held by Buyer as the 
purchaser under the Purchase Agreement. 

PROVISIONS 

IN CONSIDERATION of the mutual covenants of the parties described herein, the 
execution of this Memorandum of Purchase Agreement by the parties and other valuable 
consideration, the receipt of which is hereby acknowledged, the parties agree as follows: 

I. Seller and Purchaser acknowledge that they have entered into the Purchase Agreement,
pursuant to which Buyer has agreed to buy the Property from Seller and Seller has agreed to sell
the Property to Buyer.

2. This Memorandum of Purchase Agreement has been executed and delivered by the
parties for the purpose of recording and giving notice that a contractual relationship for the sale
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IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of Purchase 
Agreement to be duly executed as of the day and year first above written. 

BUYER 

Henderson Solar, LLC 

By ___________ _ 
Name: JeffRingblom 
Its: Chief Financial Officer 

STATEOFMINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this __ day of 
-----------� 20_, by Jeff Ringblom, the Chief Financial Officer of 
Henderson Solar, LLC, a Delaware limited liability company, on behalf of the company. 

Notary Public 
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STATE OF KENTUCKY

COUNTY OF \..-\e.'('\dc..rso,J

) 
) ss.
)

SELLER 

Dawson Family Farms, LLC

Name: __ /._�_/-1_/Z_L. _ _/)����-0_11 ___ _ 

Its:_�17}-��------

e/J () t t 'QA}"\__

J2t1 UJSO(l_

The foregoing instrument was acknowledged before me this l, day of 
yV')g.µ ,202o by '60.d b'4-lso--> as rY'.:\c.='()<e: of

Dawson Family Farms, LLC, a Kentucky limited liability company, on behalf of the limited 
liability company.

�
<.>. 

��4 J e...,. f. '1 -•·lo�

(Signature of person taking acknowledgment)

(Title or Rank): No�o.r-, . 
(Serial number, if any): ii, '7 -:2-'2..



STATE OF KENTUCKY 

COUNTY OF H�f) Q:U'S O ,j 

) 
) ss. 
) 

The foregoing instrument was acknowledged before me this lo day of 

#2020-00242 
PURCHASE13 

Page 19 of 21 

'CY"\ev-i , 202o, by b,�,,.,;� tlo.Js .. ., as m.._'os.e of 
Dawson Family Farms, LLC, a Kentucky limited liability company, on behalfofthe limited 
liability company. 

Thi:s in:strwnenl prep,ued 

by and return to: 
Henderson Solar, LLC 
c/o Geronimo Energy, LLC 
8400 Normandale Lake Blvd., Suite 1200 
Bloomington, MN 55437 
By: 

��� e.��-'1-\q.2,c,L3
(Signature of person taking acknowledgment) 

(Title or Rank): No� 
'

(Serial number, if any): u ;l. J '"1 :;>.. 2.. 



Tax Parcel ID No(s): 71-46 

EXHIBIT A 

Legal Description of the Land 
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Being a portion of the same property conveyed from Karl W. Dawson and wife, Sally Lynn 
Dawson to Dawson Family Farms, LLC, a Kentucky limited liability company by Deed dated 
December 14, 2012 and recorded on December 20, 2012 at Deed Book 593 on Pages 664-682 in 
the office of the County Clerk for Henderson County, Kentucky. 

Entire parcel contains approximately _84.92_ acres more or less. 



EXHIBITB 
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Parcel 

Lease Area 
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SOLAR LAND PURCHASE AGREEMENT 

THIS SOLAR,A,1,ND PURCHASE AGREEMENT (the "Agreement") is made and 

entered into as of this _l:dl_ day of~ , 2020, by and between Peggy Sue 

Brown, as to a life estate interest; James fl rown, as to a life estate interest; Alicia Kay Davis, a 

single person; Dana Sue White and William Patrick White, wife and husband; and William Rodger 

Brown aka Rodger Brown, a single person ("Seller") and Unbridled Solar, LLC, a Delaware 

limited liability company ("Buyer"). 

RECITALS 

A. Seller is the fee owner of the parcel or parcels of land (the "Land") located in the 

County of Henderson, State of Kentucky legally described in attached Exhibit A. 

B. Seller wishes to convey, and Buyer wishes to purchase the Land, together with all 

rights, privileges, easements, and appurtenances belonging thereto (hereinafter referred to as the 

"Property"), to be used for a solar energy project, generally in the location depicted on the 

attached Exhibit B. 

AGREEMENT 

In consideration of the mutual covenants and agreements herein contained and other 

valuable consideration, the sufficiency of which is hereby acknowledged, the parties agree as 

follows : 

1.0 Premises To Be Purchased. Subject to the terms and conditions of this Agreement, 

Seller shall convey the Property to Buyer using the legal description for the Property designated 

in Exhibit A. 

2.0 Purchase Price and Payment. The purchase price ("Purchase Price") of the 

Property shall be Seventeen Thousand Dollars and No/100 ($17,000) per acre of the Property. The 

Purchase Price shall be paid as follows: 

535560_7.DOC 

2.1 $58,352.00 as a down payment (the "Down Payment"). The Down 

Payment shall be paid by Buyer within five (5) business days after the Title 

Examination Period. If, however, Buyer delivers objections as more fully described 

in Section 4.0, indicating that there is no legal access to the Property or that there 

is a material defect in the condition of title that renders the Property ' s title 

unmarketable, then the Down Payment will continue to be held by Buyer, but shall 

be delivered to Seller at the earlier of: (i) five (5) business days after the title defect 

that was objected to by Buyer is cured to Buyer' s reasonable satisfaction; or (ii) if 

Buyer elects to waive the title objection(s) and proceed to close this transaction, 
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then at the earlier to occur of Buyer' s waiver or the date of Closing. The Down 

Payment described above (together with any additional Down Payment amounts 

made as set forth below) will be credited against the Purchase Price at Closing. 

2.2 Upon the full execution of a power purchase agreement relating to the solar 

energy project to be developed on the Property (the "Project"), an additional 

payment of $29,176.00, which shall be considered an additional part of the Down 
Payment. 

2.3 Upon the full execution of a generator interconnection agreement relating 

to the Project, an additional payment of $29,176.00, which shall be considered an 

additional part of the Down Payment. 

2.4 Upon the receipt of all permits required for the Project, an additional 

payment of $30,826.00, which shall be considered an additional part of the Down 
Payment. 

2.5 In the event that the Date of Closing has not occurred within thirty-six (36) 

months of the date hereof and the Agreement has not been terminated, an additional 

payment of $5 ,000.00, which shall be considered an additional part of the Down 

Payment. 

2.6 The balance of the Purchase Price shall be paid in cash or by certified funds 

or the equivalent on the Date of Closing ( as hereafter defined) . 

If the Conditions for Buyer's benefit described in Section 10.0 below are satisfied and 

Buyer completes the purchase of the Property, the Down Payment shall be credited against the 

Purchase Price. If any Condition is not satisfied and, as a result, Buyer elects not to complete the 

purchase of the Property, Seller shall retain the Down Payment as consideration for Seller entering 

into and carrying out its obligations described in this Agreement. 

3.0 Title To Be Delivered. Seller agrees to convey to Buyer marketable fee simple title 

to the Property subject only to the permitted encumbrances ("Permitted Encumbrances") set 

forth on attached Exhibit C. 

4.0 Evidence of Title. Within 120 days after the execution of this Agreement by both 

parties or such other time period as may be specified in this Section 4.0, Buyer shall obtain an 

ALTA Form commitment for an Owner's title insurance policy (the "Commitment") issued by a 

title insurance company selected by Buyer ("Title") pursuant to which Title agrees to issue to the 

Buyer upon the recording of the documents of conveyance referred to herein an ALTA Form 

Owner's title insurance policy in the full amount of the Purchase Price. The Commitment shall 

include proper searches covering bankruptcies, state and federal judgments and liens and levied 

and pending special assessments. Buyer shall have twenty (20) days after receipt of the 

Commitment (the "Title Examination Period") to deliver to Seller written objections to title, and 

Seller shall have the greater of (i) the number of days remaining until the Date of Closing or (ii) 

one hundred twenty (120) days from receipt of such notice to have such objections removed or 

535560_7.DOC 



#2020-00242 
PURCHASE 14 

Page 3 of 29

satisfied. If Seller shall fail to have such objections removed within said time, Buyer may, at its 
sole election: (a) terminate this Agreement without any liability on its part in which event the 
Down Payment paid hereunder shall be promptly refunded upon delivery to Title of a quit claim 
deed releasing any claim of Buyer to the Property; or (b) take title to the Property subject to such 
objections. 

5.0 Control of Property. Until the Date of Closing, Seller shall have the full 
responsibility and the entire liability for any and all damages or injuries of any kind whatsoever to 
the Property, to any and all persons, whether employees or otherwise, and to any other property 
from and connected to the Property, except liability arising directly from the negligence of Buyer, 
its agents, contractors or employees. If, prior to the Date of Closing, all or a portion of the Property 
shall be the subject of an action in eminent domain or a proposed taking by a governmental 
authority, whether temporary or permanent, Buyer, at its sole election, shall have the right to 
terminate this Agreement without liability on its part, by so notifying Seller and all sums heretofore 
paid by Buyer shall then be promptly refunded to Buyer upon delivery to Title of a quit claim deed 
releasing any claim of Buyer to the Property. 

6.0 Representations of Seller. As an essential part of this Agreement and in order to 
induce Buyer to enter into this Agreement and purchase the Property, Seller represents and 
warrants to Buyer: 

535560_7.DOC 

6.1 That the Documents to be delivered to Buyer pursuant to Article 8 hereof 
("Review of Documents") will be true and correct copies, in full force and effect, 
without default or right of set-off by any party except as otherwise disclosed to and 
accepted by Buyer in writing. 

6.2 Seller does not have knowledge of any condemnation, environmental, 
zoning or other land-use regulation proceedings, either instituted or planned to be 
instituted, which would affect the use and operation of the Property or the value of 
the Property, nor has Seller received notice of any special assessment proceedings 
affecting the Property. 

6.3 On the Date of Closing there will be no outstanding leases or outstanding 
contracts made by Seller for any improvements to the Property for which payment 
has not been fully made; and Seller shall cause to be discharged all mechanic's or 
materialmen's liens arising from any labor or materials furnished to the Property 
prior to the Date of Closing. 

6.4 Seller will not, without the prior written consent of Buyer: 

(a) Construct or enter into any agreement or commitment to construct 
any improvement to the Property; or 

(b) Enter into or consent to any lease, easement, covenant or other 
obligation affecting the Property 
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6.5 Seller shall deliver to Buyer a written notice of the commencement of any 

legal action by any governmental authority or third party affecting the Property and 

will make no concessions or settlements with respect to any such action without 

Buyer's prior written consent. 

6.6 Seller is not a foreign person, as such term is defined in Section 1445(f)(3) 

of the Internal Revenue Code of 1986, as amended, and shall deliver an affidavit to 

that effect at closing, which shall be in form and substance reasonably acceptable 

to Buyer. 

6. 7 Seller has not used or stored hazardous or regulated substances on the 

Property nor has Seller discharged or released any such substances upon the 

Property, including, but not limited to, underground injection of such substances, 

in violation of any federal, state or local environmental law, ordinance, rule or 

regulation. To the best of Seller's actual knowledge, no other party has engaged in 

any such use, storage, discharge or release except for common farm chemicals used 

in farming in compliance with applicable laws. 

6.8 Seller certifies and warrants that Seller does not know of any wells on the 

Property except for the well previously disclosed to Buyer by Seller. 

6.9 No aboveground or underground tanks are located in or about the Property 

or have been located under, in or about the Property and have subsequently been 

removed or filled. 

6.10 Seller certifies and warrants that the Property is not affected by any airport 

zoning regulations. 

The representations and warranties set forth in this section shall be continuing and shall be 

true and correct as of the Date of Closing with the same force and effect as if made at that time. 

All such representations and warranties shall survive closing and shall not be merged in the 

delivery and execution of the deed or other instruments of conveyance called for in this Agreement. 

7.0 Access to Land and Inspection. Any time and from time to time prior to the Date 

of Closing, Buyer and any person or persons selected by Buyer shall be permitted access to the 

Land for the purpose of conducting such studies and investigations of the Land as Buyer deems 

appropriate, which studies and investigations shall be conducted at Buyer's sole expense. Buyer 

shall promptly pay the charges for any such studies and investigations commissioned by Buyer 

and shall defend, indemnify and hold Seller and the Land harmless from any loss or damage 

incurred by or any claims against Seller or the Land made in connection therewith. 

535560_ 7.DOC 

7.1 The parties anticipate and acknowledge that Seller or Seller's renters may 

suffer damage to crops, tile, fences, and other property or improvements on the 

Land during Buyer's studies and investigations of the Land. Buyer shall reimburse 

Seller for any such damages within thirty (30) days after determining the extent of 

damage. Notwithstanding any provision to the contrary, Seller acknowledges and 
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agrees that it shall not be allowed to rent, lease, or grow crops or otherwise allow 
crop tenants to grow crops on the Land during a calendar year (the "Purchase 
Year"), in which the Date of Closing is to occur if, by December 1 prior to the 
Purchase Year, Buyer provides Seller with written notice (the "Crop Notice") that 
Buyer intends to purchase the Property, as provided herein. Notwithstanding any 
provision to the contrary, Buyer shall not be liable, responsible or otherwise 
required to pay for Crop Damages or any other damages to the Property in the 
Purchase Year, except in the event Buyer does not provide the Crop Notice in 
accordance with the provisions herein. 

7.2 Crop damages will be calculated by the following formula: Price x Yield x 
Percentage of Damage x Acreage = "Crop Damages". Prices for damaged or 
destroyed crops will be based on the average of the last previous March 1st and 
September 1st Chicago Board of Trade prices for that crop. Yield will be the 
average of the next previous two (2) years' yields of the same crop as the damaged 
crop, according to Seller's records, as received from and certified by Seller, for the 
smallest parcel of land that includes the damaged area. For purposes of the 
foregoing, "Seller's records" shall include, but not be limited to, 
warehouse/elevator receipts, applications for crop insurance and scale tickets from 
grain cart or yield monitors on combines. If Seller does not have yield records 
available, the Seller will use FSA records for the county in which the Land is 
located (or other commonly used yield information available for the area) for the 
smallest parcel of land which includes the damaged area. The parties hereto shall 
try in good faith to agree to the extent of damage and acreage affected. If the parties 
hereto cannot agree, they shall have the area measured and extent of damage 
assessed by an impartial party such as a crop insurance adjuster or extension agent. 

7 .3 After such payment for any Crop Damages, Buyer shall not be responsible 
to pay Seller or Seller's renters any loss of income, rent, business opportunities, 
profits or other losses arising out of Seller's inability to grow crops or otherwise 
use the portion of the Land on which the Crop Damages occurred. 

8.0 Review of Documents. Within a reasonable time following the date hereof, Seller 
shall deliver to Buyer and Buyer shall thereafter promptly acknowledge receipt of the following 
documents: 

8.1 Copies of any contracts or other documents known to Seller which affect 
the Property and which will extend beyond the Date of Closing (the "Contracts"). 

8.2 Copies of any notices received by Seller or its agents of any violations of 
applicable laws pertaining to the Land which have not been corrected. 

Seller shall provide all of the above listed documents (the "Documents") to Buyer not later 
than thirty (30) days after execution of this Agreement. Buyer shall have twenty (20) days after 
receipt of each Document to review the same. If Buyer determines that any of the Documents 
disclose conditions that affects the Property and are materially unsatisfactory to Buyer in Buyer's 

535560_7.DOC 
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reasonable judgment, Buyer may terminate this Agreement by delivering to Seller, at the address 
set out in Article 19 hereof, not later than fifteen ( 15) days after receipt of the Document to which 
Buyer objects, written notice of its election to terminate this Agreement. In such event, this 
Agreement shall become null and void and neither party shall have further obligations hereunder. 
In the event Buyer does not so elect to terminate this Agreement, then Buyer shall close this 
transaction in accordance with the terms of this Agreement. Buyer agrees that within a reasonable 
period of time following the execution of the Agreement, Buyer shall deliver to Seller minutes 
and/or resolutions of Buyer authorizing the transaction and the execution of the documents called 
for hereunder. 

9.0 Cooperation. Seller shall cooperate in Buyer's attempts to obtain such 
governmental approvals as may be necessary or appropriate as agreed by the parties, and both 
parties shall cooperate in good faith, in order to develop the Property for solar energy and/or 
substation purposes, by executing such reasonable applications and other documents as may be 
necessary or appropriate or otherwise required by governmental bodies to accomplish the 
foregoing. Seller shall be reimbursed for any out-of-pocket expenses incurred by Seller in 
connection with such cooperation. 

10.0 Conditions To Closing. Buyer's obligation to close the transaction contemplated 
by this Agreement shall be subject to the following conditions ( each, a "Condition," and 
collectively, the "Conditions"): 
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10.1 Seller shall have complied with the terms of this Agreement. 

10.2 Title to the Property shall be free and clear of all encumbrances except the 
Permitted Encumbrances. 

10.3 The Property shall not have been adversely affected in any material way as 
a result of condemnation, release of hazardous substances except for chemical used 
in and for farming in compliance with applicable laws, or other casualty or act of 
God, or act of a public enemy, whether or not covered by insurance. 

10.4 No suit, zoning change, governmental investigation or other proceeding 
challenging the transaction contemplated in this Agreement, or which might 
adversely affect the right of Buyer to own or use the Property after the Date of 
Closing, shall have been threatened or instituted. 

10.5 Buyer shall be satisfied, on or before the Date of Closing, that all necessary 
municipal and other governmental approvals shall have been obtained in order to 
permit Buyer to construct and operate [ a substation and related facilities] [ facilities 
used and/or useful in connection with the production of electrical energy through 
solar means] (the "Use"). 

10.6 Buyer shaU have determined to its reasonable satisfaction on or before the 
Date of Closing that the Property is zoned for Buyer's intended Use and that there 
is adequate and appropriate access serving the Property. 
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10.7 Buyer shall have entered into a power purchase agreement with the 
applicable electric transmission company on terms that are satisfactory to Buyer in 
Buyer's sole discretion. 

10.8 Buyer shall have determined, in Buyer's sole discretion, that it is practical 
and economically feasible for Buyer to develop the Property for the Use. 

10.9 Buyer shall be satisfied, on or before the Date of Closing with the results of 
any Phase I environmental testing or survey, at Buyers expense, relating to the 
Property that Buyer may or may not elect to obtain. 

10.10 Buyer shall have obtained: (i) all governmental and other approvals of the 
plans for the improvements that Buyer desires to perform in connection with 
developing the Property for the Use; and (ii) a building permit for those 
improvements. 

If Buyer has not completed the Closing or given Seller notice waiving the Conditions on 
or before the third and one half year (3.5) anniversary of the date of this Agreement, then either 
party may terminate this Agreement by giving written notice to the other party, and following such 
termination, Seller may retain the Down Payment and neither party shall have further rights or 
obligations hereunder. 

11 .0 Closing and Possession. The conveyance of the Property and the payment of the 
balance of the Purchase Price (the "Closing") shall take place within thirty (30) days after notice 
from Buyer of satisfaction of the Conditions set forth in Section 10.0, but not later than forty-two 
(42) months from the date hereof (the "Date of Closing") or on such earlier date as Seller and 
Buyer may mutually agree in writing. The Closing shall take place at the offices of Fredrikson & 
Byron or such other place as the Seller and Buyer may mutually determine. Possession of the 
Property shall be delivered on the Date of Closing. 

12.0 Seller's Obligations At Closing. On the Date of Closing, Seller shall: 

535560_7.DOC 

12.1 Execute, acknowledge and deliver to Buyer a warranty deed to the Property 
conveying to Buyer marketable fee simple title to the Property subject only to the 
Permitted Encumbrances. 

12.2 Execute and deliver to Buyer an affidavit of the Seller in recordable form 
identifying Seller as the owner of the Property free and clear of all encumbrances 
except the Permitted Encumbrances, and stating that all work, labor, services and 
materials furnished to or in connection with the Property have been fully paid for 
so that no mechanic's, materialmen's, or similar lien may be filed against the 
Property. 

12.3 Execute and deliver to Buyer such other documents as may be required by 
this Agreement. 
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13.0 Buyer's Obligations At Closing. At closing, and subject to the terms, conditions, 

and provisions hereof and the performance by Seller of its obligations as set forth 

above, the Buyer shall: 

13.1 Deliver to Seller any portion of the Purchase Price then due and payable by 

wire transfer or Buyer's certified check. 

13.2 Execute and/or deliver to Seller such other documents as may be required 

by this Agreement. 

14.0 Closing Costs. The following costs and expenses shall be paid as follows in 

connection with the closing: 

14.1 Seller shall pay: 

(a) Seller's attorneys' fees, if any. 

(b) The cost of recording any document necessary to make title 

marketable. 

14.2 Buyer shall pay the following costs in connection with the closing: 

(a) The cost of preparation of the warranty deed and other documents 

of conveyance. 

(b) Any filing fee to record the warranty deed. 

( c) State Deed-Tax upon delivery of the warranty deed. 

(d) Buyer's attorneys' fees. 

(e) The closing fee charged by Title. 

(f) The premium for any owner's or lender's title insurance obtained by 

Buyer. 

(g) The fee for issuance of the Commitment 

15.0 Taxes and Special Assessments. Seller shall pay or cause to be paid the real estate 

taxes relating to the Property which are due and payable in the years prior to the year in which 

closing takes place and its pro rata share of the real estate taxes due and payable in the year of 

closing based on the ratio that the number of days from January l, 20_ to the Date of Closing 

bears to three hundred sixty-five (365) days. The balance of the real estate taxes due and payable 

in the year of closing and thereafter shall be paid by Buyer. Seller shall cause all special 

assessments levied or pending to be paid on or before the Date of Closing. 

535560_7.DOC 
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16.0 Construction Damages to Drain Tile. If, during Buyer' s construction on or 

development of the Property for solar energy and/or substation purposes, Buyer or any agent or 

employee of Buyer causes any damage to the drain tile system on Seller's adjacent land, Buyer 

shall indemnify Seller for such damage and shall pay the actual costs of repair of such damage. 

The indemnification set forth in this Section 16.0 shall survive the Closing. 

17.0 Default. 

535560_7.DOC 

17 .1 If Seller fails to consummate the transaction contemplated by this 

Agreement for any reason except for Buyer's default or the failure to satisfy any 

conditions to Seller's obligation hereunder, Buyer may: (a) enforce the specific 

performance of this Agreement, which action must be commenced within ninety 

(90) days of the date Seller's failure to consummate the transactions contemplated 

herein; (b) cancel and terminate this Agreement and be relieved of its obligations 

hereunder (in which event, notwithstanding Seller' s default, Seller shall be entitled 

to retain the Down Payment previously paid by Buyer; or (c) seek damages. No 

delay or omission in the exercise of any right or remedy accruing to Buyer upon 

any breach by Seller under this Agreement shall impair such right or remedy or be 

construed as a waiver of any such breach theretofore or thereafter occurring. The 

waiver by Buyer of any condition or the breach of any other term, covenant, or 

condition herein contained shall not be deemed to be a waiver of any other 

condition or of any subsequent breach of the same or of any other term, covenant 

or condition herein contained. 

17 .2 If Buyer fails to consummate the transaction contemplated herein for any 

reason, except the default by Seller or the failure to satisfy any of the Conditions 

described in Section 10, Seller shall be entitled to: (a) cancel and terminate this 

Agreement in the manner provided by applkable law and be relieved of its 

obligations hereunder; (b) enforce the specific performance of this Agreement, 

which action must be commenced within ninety (90) days of the date of failure of 

Buyer to consummate the transactions contemplated hereunder; or ( c) terminate this 

Agreement and retain the Down Payment heretofore paid by Buyer as liquidated 

damages which do not constitute a penalty, and which the parties have agreed 

would serve as fair and reasonable compensation for any damages Seller may incur 

due to Buyer's default. No delay or omission in the exercise of any right or remedy 

accruing to Seller upon any breach by Buyer under this Agreement shall impair 

such right or remedy accruing to Seller upon any breach by Buyer under this 

Agreement or be construed as a waiver of any such breach theretofore or thereafter 

occurring. The waiver by Seller of any condition or the breach of any term, 

covenant or condition herein contained shall not be deemed to be a waiver of any 

other condition or of any subsequent breach of the same or of any other term, 

covenant or condition herein contained. All rights, powers, options or remedies 

afforded to Seller, either hereunder or by law or equity, shall be cumulative and not 

alternative, and the exercise of one right, power, option, or remedy shall not bar 
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any other rights, powers, options or remedies allowed hereunder or by applicable 
law. 

18.0 Memorandum of Agreement. Buyer and Seller shall execute in recordable form 
and Buyer shall have the right to record a memorandum of this Agreement in the 
form attached hereto as Exhibit D. Seller hereby consents to the recordation of that 
memorandum. If this Agreement is terminated, Buyer and Seller shall promptly 
sign and record an instrument legally sufficient to memorialize the termination of 
this Agreement. 

19.0 Miscellaneous. The following general provisions govern this Agreement: 

535560_7.DOC 

19 .1 Time is of the Essence. The Date of Closing is of the absolute essence. 

19.2 Governing Law. This Agreement is made and executed under and in all 
respects is to be governed and construed under the laws of the State of Kentucky. 

19.3 Notices. Any notice required to be given to Seller or Buyer pursuant to this 
Agreement shall be in writing and shall be deemed duly given: (i) on the date of 
personal delivery; (ii) one day following dispatch by Federal Express, Express Mail 
or equivalent or (iii) two (2) days following mailing certified or registered mail, 
postage prepaid, return receip t requested, to the respective addresses of the parties 
set out below: 

Seller: 

With a copy to 

Buyer: 

With a copy to: 

Rodger Brown et al 

A LI C!.. Jlf IJ1+; v I ..S 

Laura Vaughan 
Unbridled Solar, LLC 
c/o Geronimo Energy, LLC 
8400 Normandale Lake Blvd, Suite 1200 
Bloomington, MN 55437 
952-988-9000/952-988-9001 Fax

Dan Yarano, Esq. 
Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
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Any party, by notice given as aforesaid, may change the address to which 
subsequent notices are to be sent to such party. 

19.4 Buyer's Waiver Rights. Buyer may, at its option, waive any right conferred 
upon the Buyer by this Agreement. Except as otherwise provided herein, such 
waiver may be made only by giving Seller written notice specifically describing the 
right waived. 

19.5 Amendment. This Agreement shall be amended only by a written 
instrument signed by Seller and Buyer. 

19.6 Construction. The captions and headings of the various sections of this 
Agreement are for convenience only and are not to be construed as defining or as 
limiting in any way the scope or intent of the provisions hereof. Wherever the 
context requires or permits, the singular shall include the plural, the plural shall 
include singular, and the masculine, feminine and neuter shall be freely 
interchangeable. 

19. 7 Assignability. This Agreement and the rights set out herein may be assigned 
by Buyer to any person or entity, in Buyer's sole discretion, for purposes of 
developing the Property, provided Buyer's liability hereunder shall continue and 
Buyer shall not be released from its obligation hereunder. 

19.8 Entire Agreement. It is mutually understood and agreed that this Agreement 
constitutes the entire agreement between Seller and Buyer and supersedes any and 
all prior oral or written understandings, representations or statements, and that no 
understandings, representatives or statements, verbal or written, have been made 
which modify, amend, qualify or affect the terms of this Agreement. This 
Agreement may not be amended except in a writing executed by both parties. 

19.9 Counterparts. For the convenience of the parties, any number of 
counterparts hereof may be executed and each such executed counterpart shall be 
deemed an original, but all such counterparts together shall constitute one in the 
same Agreement. 

The parties have executed this Agreement as of the day and year set forth above. 

535560_7.DOC 
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BUYER 

Unbridled Solar, LLC, a 
D 

ng 
Its: Chief Financial Officer 

535560_7.DOC 
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Alicia Kay Davis 

Dana Sue White 
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SELLER 

Peggy Sue Brown 

James H. Brown 

.. I\ I\ /\ A /\. I\ A I\(\ VV V\JVV V ve- ~ 

Dana Sue White 

~f\. C\ [\ L\, [\ " tC\ 
\JV V V V \..T" \i'3) 

William Rodger Brown 
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SELLER 

Peggy Sue Brown 
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SELLER 

Peggy Sue Brown 

James H. Brown 

William Rod~n 

7 
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EXHIBIT A 

Legal Description of the Land 

Tax Parcel No.: 72-10 

Beginning at a stake in line of Lot No. 1 comer to Lot No. 3; thence S 88 E 86 poles and 10 links 
to a stake comer to Lot No. I in Y. Eakins line; thence S 2 W 121 poles and 1 links to a stake 
comer to Hester; thence N 88 W 86 poles and 10 links to a stake comer to Lot No. 3 in Hester's 
line; thence N 2 E 121 poles and 1 link to the beginning, containing 65.32 acres. 

Being the same property of which an undivided one-half(½) interest was conveyed from W. C. 
Tapp and wife, Cornelia Tapp, to Peggy Sue Brown, James H. Brown, Alicia Kay Brown, Dana 
Sue Brown, and William Roger Brown, in deed dated January 4, 1979, and recorded in Deed Book 
310, Page 366, in the office of the Henderson County Court. Also being the same property of 
which an undivided one-half(½) interest was conveyed from W. C. Tapp and wife, Cornelia Tapp, 
to Peggy Sue Brown, James H. Brown, Alicia Kay Brown, Dana Sue Brown, and William Roger 
Brown, in deed dated January 3, 1980, and recorded in Deed Book 317, Page 752, in the office of 
the Henderson County Clerk. 

ALSO, beginning at a rock on the East side of said Robards and Sebree road (sometimes called 
the Knoblick Road); thence with a road way North 85 ½ degrees West 120 poles to a double white 
oak corner to Eakin's tract, thence South 2 ½ degrees, West with same 100 poles & 21 links to a 
stake; thence South 85 ½ degrees, East 101 poles and 4 links to a stake on the West side of the said 
Robards and Sebree road; thence with same North 25 degrees, East 55 poles and 13 links to a rock; 
thence North 2 ½ degrees, East with the road 48 poles and 24 links to the beginning, containing 
72 acres more or less. 

Being the same property of which an undivided one-half interest was conveyed from W. C . Tapp 
and wife, Cornelia Tapp, to Peggy Sue Brown, James H. Brown, Alicia Kay Brown, Dana Sue 
Brown, and William Roger Brown, in deed dated June 16, 1977, and recorded In Deed Book 295, 
Page 496, In the office of the Henderson County Clerk. Also being the same property of which an 
undivided one-half interest was conveyed from W. C. Tapp and wife, Cornelia Tapp, to Peggy Sue 
Brown, James H. Brown, Alicia Kay Brown, Dana Sue Brown, and William Roger Brown, in deed 
dated January 3, 1978, and recorded in Deed Book 301 , Page 142, in the office of the Henderson 
County Clerk. 

The parcel contains 137.30 acres. 
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EXHIBITB 

Site Plan Showing Location of the Property within the Land 

... ... 
,,:,,,",", ,, ; 

Parcel 

Purchase Area 
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EXHIBITC 

Permitted Encumbrances 

1. The lien of real estate taxes and special assessments not yet due and payable in 
201 and thereafter. 

2. Building and zoning laws, ordinances, and state and federal regulations which do 
not interfere with Buyer's proposed development and use of the Property for solar 
energy production and transmission purposes. 

3. Such other title matters as are disclosed on the Commitment and which are accepted 
by Buyer or deemed accepted by Buyer in accordance with the provisions of the 
Purchase Agreement. 



#2020-00242 
PURCHASE 14 

Page 20 of 29

EXHIBITD 

Space above this line for recording purposes only 

MEMORANDUM OF PURCHASE AGREEMENT 

THIS MEMORANDUM OF PURCHASE AGREEMENT is made effective as of 
20 _, by and between Peggy Sue Brown, whose address 1s 

James H. Brown, whose address is -----------------------
Alicia Kay Davis 

---- --::-----:-----:c----:-------,--------------
( l n s er t name of spouse, if any, and marital status) 

whose address is ------------------------------
Dan a Sue White 

------(l-ns_e_rt_n-am_e_o_if::-sp_o_u-se-, --:if-an_y_, a-n-cdc--11-,a-ri-ta-:-l s-ta_tu_s-:-) _________ _ 

whose address is - -----------------------------
and William Rodger Brown aka Rodger Brown 

(Insert name of spouse, if any, and mariwl status) 

whose address 1203 Fifth Street, Henderson, KY 42420 ("Seller") and Unbridled Solar, LLC, a 
Delaware limited liability company, whose address is: 7650 Edinborough Way, Suite 725, Edina, 
MN 55435 ("Buyer"). 

RECITALS 

A. Seller is the fee owner of the parcel or parcels of land (the "Land") located in the 
County of Henderson, State of Kentucky legally described in attached Exhibit A. 

B. Seller and Buyer have entered into a purchase agreement dated 
____________ , 2020 (the "Purchase Agreement"), under which Seller has 
agreed to sell the Land to Buyer, as generally shown on attached Exhibit B (the "Property"). 
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C. The parties wish to record this instrument to give notice to third parties of the 
existence of the Purchase Agreement and the rights in the Property held by Buyer as the purchaser 
under the Purchase Agreement. 

PROVISIONS 

IN CONSIDERATION of the mutual covenants of the parties described herein, the 
executi-on of this Memorandum of Purchase Agreement by the parties and other valuable 
consideration, the receipt of which is hereby acknowledged, the parties agree as follows: 

I. Seller and Purchaser acknowledge that they have entered into the Purchase Agreement, 
pursuant to which Buyer has agreed to buy the Property from Seller and Seller has agreed to sell 
the Property to Buyer. 

2. This Memorandum of Purchase Agreement has been executed and delivered by the parties 
for the purpose of recording and giving notice that a contractual relationship for the sale of the 
Property has been created between the Seller and th_e Buyer in accordance with the terms, 
covenants and conditions of the Purchase Agreement. 

3. The terms and conditions of the Purchase Agreement are incorporated by reference into 
this Memorandum of Purchase Agreement as if set forth fully herein at length. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of Purchase 
Agreement to be duly executed as of the day and year first above written. 

BUYER SELLER 
Unbridled Solar, LLC, a 
Delaware limited liability company 

Peggy Sue Brown 
By ___________ _ 
Name: JeffRingblom 
Its: Chief Financial Officer 

James H. Brown 

Alicia Kay Davis 

Dana Sue White 

William Rodger Brown 
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ST ATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this __ day of 
_ ___ _ _ ___ _ __ , 2020, by Jeff Ringblom, the Chief Financial Officer of 
Unbridled Solar, LLC, a Delaware limited liability company, on behalf of the company. 

Notary Public 

STATE OF _______ ) 
) ss. 

COUNTY OF _______ ) 

The foregoing instrument was acknowledged before me this 
__________ , 2020, by Peggy Sue Brown. 

day of 

(Signature of person taking acknowledgment) 
(Title or Rank): ______ _ 

(Serial number, if any): ______ _ 
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STATE OF ------ ) 
) ss. 

COUNTY OF ) -------

The foregoing instrument was acknowledged before me this 
___________ , 2020, by James H. Brown. 

day of 

(Signature of person taking acknowledgment) 
(Title or Rank): ______ _ 

(Serial number, if any): -------
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STATE OF KENTUCKY ) 
) ss. 

COUNTY OF _______ ) 

The foregoing instrument was acknowledged 
2020, 

before 
by 

me this 
Alicia Kay 

day of 
Davis 

(Insert name of spouse, if any, and marital status) 

(Signature of person taking acknowledgment) 
(Title or Rank): ______ _ 

(Serial number, if any): --------
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STATE OF KENTUCKY ) 
) ss. 

COUNTY OF _______ ) 

The foregoing instrument was acknowledged 
2020, 

before 
by 

me this 
Dana Sue 

day of 
White 

(Insert name of spouse, if any, and marital status) 

(Signature of person taking acknowledgment) 
(Title or Rank): ______ _ 

(Serial number, if any): --------
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ST ATE OF KENTUCKY ) 
) ss. 

COUNTY OF ______ ) 

The foregoing instrument was acknowledged before me this day of 
____________ , 2020, by William Rodger Brown aka Rodger Brown 

(Insert name of spouse, if any, and marital status) 

This instrument prepared 
by and return to: 
Unbridled Solar, LLC 
c/o Geronimo Energy, LLC 
8400 Normandale Lake Blvd, Suite 1200 
Bloomington, MN 55437 

By:-----------
Laura Vaughan 

(Signature of person taking acknowledgment) 
(Title or Rank): ______ _ 

(Serial number, if any): --------



#2020-00242 
PURCHASE 14 

Page 28 of 29

EXHIBIT A 

Legal Description of the Land 

Tax Parcel No.: 72-10 

Beginning at a stake in line of Lot No. 1 comer to Lot No. 3; thence S 88 E 86 poles and 10 links 
to a stake comer to Lot No. 1 in Y. Eakins line; thence S 2 W 121 poles and 1 links to a stake 
comer to Hester; thence N 88 W 86 poles and 10 links to a stake comer to Lot No. 3 in Hester's 
line; thence N 2 E 121 poles and 1 link to the beginning, containing 65.32 acres. 

Being the same property of which an undivided one-half(½) interest was conveyed from W. C. 
Tapp and wife, Cornelia Tapp, to Peggy Sue Brown, James H. Brown, Alicia Kay Brown, Dana 
Sue Brown, and William Roger Brown, in deed dated January 4, 1979, and recorded in Deed Book 
310, Page 366, in the office of the Henderson County Court. Also being the same property of 
which an undivided one-half(½) interest was conveyed from W . C. Tapp and wife, Cornelia Tapp, 
to Peggy Sue Brown, James H. Brown, Alicia Kay Brown, Dana Sue Brown, and William Roger 
Brown, in deed dated January 3, 1980, and recorded in Deed Book 317, Page 752, in the office of 
the Henderson County Clerk. 

ALSO, beginning at a rock on the East side of said Robards and Sebree road (sometimes called 
the Knoblick Road); thence with a road way North 85 ½ degrees West 120 poles to a double white 
oak corner to Eakin's tract, thence South 2 ½ degrees, West with same 100 poles & 21 links to a 
stake; thence South 85 ½ degrees, East 101 poles and 4 links to a stake on the West side of the said 
Robards and Sebree road; thence with same North 25 degrees, East 55 poles and 13 links to a rock; 
thence North 2 ½ degrees, East with the road 48 poles and 24 links to the beginning, containing 
72 acres more or less. 

Being the same property of which an undivided one-half interest was conveyed from W. C . Tapp 
and wife, Cornelia Tapp, to Peggy Sue Brown, James H. Brown, Alicia Kay Brown, Dana Sue 
Brown, and William Roger Brown, in deed dated June 16, 1977, and recorded In Deed Book 295, 
Page 496, In the office of the Henderson County Clerk. Also being the same property of which an 
undivided one-half interest was conveyed from W. C. Tapp and wife, Cornelia Tapp, to Peggy Sue 
Brown, James H. Brown, Alicia Kay Brown, Dana Sue Brown, and William Roger Brown, in deed 
dated January 3, 1978, and recorded in Deed Book 301, Page 142, in the office of the Henderson 
County Clerk. 

The parcel contains 137.30 acres. 
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EXHIBITB 

Site Plan Showing Location of the Property within the Land 

Parcel 
Purchase Area 
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