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LAND LEASE AND SOLAR EASEMENT 

i.o This Land Lease and Solar Easement ("Lease" 
20 (the "Effective Date") by and between 

RECITALS 

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

B. Lessee is desirous of developing, owning and operating a solar energy project 
(as further defined from time to time, the "Project") on real property located in Caldwell 
County, Kentucky, which shaJI include the Property, 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, a11 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, fo r 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: 

ARTICLE l. 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 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, 
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overhead and underground electrical transm1ss10n 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 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 
pe1mittees. 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 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 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 prov1s1011 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; provided, however, in the event that Lessee exercises its right to reduce the size of the 
Premises, Lessee shall at all times remain obligated to pay Rent pursuant to Section 3.2 for 
not less than 75% of the total acreage of the Premises identified in the initial Site Plan as set 
forth in Exhibit A-1. 

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 
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( 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 Prope1iy, 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. 

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"). 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 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 
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Construction Date or the Construction Period Notice Date unless sooner tenninated 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 the 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 Tenn of this Lease ("Extended 
Term") is twenty-five (25) years from the Commercial Operation Date or the Extended Term 
Notice Date, unless tenninated earlier in accordance with the tenns 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. 

(d) Lessee shall have the right, at its option, to further extend the Term for three 
(3) additional periods of ten (10) years (each, a "Renewal Term"). To exercise an option to 
extend the term of this Lease for a Renewal Term, Lessee must deliver both a written 
extension notice to Lessor and an extension payment in the amount of Ten Dollars ($10.00) 
per each acre within the Premises (prorated for any partial acre) prior to the expiration of the 
Extended Tenn or the applicable Renewal Term, as the case may be. Lessee must deliver the 
written notice and the extension payment in the amount and in the manner set forth above to 
exercise effectively its options to extend the term of this Lease for any Renewal Term. This 
Lease shall continue during each Renewal Tenn on the same terms and conditions applicable 
during the Extended Term, except as specifically provided herein. Lessee shall have no right 
to extend the tenn of this Lease beyond the last Renewal Term provided for in this Section 
2.l(d) absent further mutual agreement. If Lessee fails to effectively exercise an option to 
renew the term hereof, this Lease shall terminate and Lessee shall have no further options or 
rights to renew or extend the Tenn hereof. 

Section 2.2 Termination of Lease 

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

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

(g) 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 

(h) 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 

4 



Golden_0219 
(redacted)

(i) A condem.JJation of all or a portion of the Premises and the election of the 
Lessee to terminate the Lease pursuant to Article VII; or 

(j) 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 
wi ll share structural and transmission components, ingress and egress, utility access, and other 
support, aU of which are speci fically designed to be intetTelated 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 

Section 3.2 Annual Rent During Construction Period, Extended Term and Renewal 
Term 
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Section 3.3 Taxes, Assessments and UtiJities 

(a) Lessor shall pay, when due, all real property taxes and assessments levied 
against the Premises and all personal property taxes and assessments levied against any 
property and improvements owned by Lessor and located on the Premises. Subject to Section 
3.3 (c), if Lessor shall fail to pay any such taxes or assessments when due, Lessee may, at its 
option, pay those taxes and assessments and any accrued interest and penalties, and deduct the 
amount of its payment from any Rent otherwise due to Lessor from Lessee. 

(b) Lessee shall pay all personal property taxes and assessments levied against the 
Solar Facilities when due, including any such taxes based on electricity production. If the 
Premises experiences any increase in the amount of real property taxes assessed as a result of 
the installation of the Solar Facilities on the Premises, inc1uding any reclassification of the 
Premises, Lessee shall pay or reimburse Lessor an amount equal to the increase no later than 
ten (10) days prior to the date each year on which the applicable real estate taxes are due to be 
paid, provided that Lessor provides Lessee with copies of the applicable current and past, 
statements of real estate taxes payable for the Premises and any related information 
demonstrating the reasons for any increase in real estate taxes. 

(c) Either party may contest the validity or amount of any levied taxes, 
assessments or other charges for which each is responsible under this Lease as long as such 
contest is pursued in good faith and with due diligence and the party contesting the tax , 
assessment or charge has paid the obligation in question or established adequate reserves to 
pay the obligation in the event of ru1 adverse determination. 

(d) Lessee shall pay for all water, electric, te1ecommunications and any other 
utility services used by the Solar Facilities or Lessee on the Premises. 

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. 
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Section 3.5 Crop Damage and Compaction 

(a) The parties anticipate and acknowledge that Lessor or Lessor's renters may 
suffer damage to crops, tile, fences, and other property or improvements on the Premises 
during Lessee's construction, installation and maintenance of Solar Facilities on the Premises. 
Lessee shall reimburse Lessor for any such damages within thirty (30) days after determining 
the extent of damage. Notwithstanding any provision to the contrary, Lessor acknowledges 
and agrees that it shall not be allowed to rent, lease, or otherwise allow crop tenants to grow 
crops _on the Premises during a calendar year if, by August 15th prior to such calendar year 
when crop tenants are disallowed, Lessee provides Lessor with written notice stating that 
Lessee intends to construct the Project in the following year (the "Development Notice"). 

(b) Crop damages will be calculated by the following fonnula: 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 Lessor's records, as received from and certified 
by Lessor, for the smallest parcel of land that includes the damaged area. For purposes of the 
foregoing, "Lessor'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. Lessor does not have yield records available, the Lessor will use FSA records for 
the county in ' which the Premises 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. 

(c) After such payment for any Crop Damages, Lessee shall not be responsible to 
pay Lessor or Lessor's renters any loss of income, rent, business opportunities, profits or other 
losses arising out of Lessor's inability to grow crops or otherwise use the portion of the 
Premises occupied by Solar Facilities. 

Section 3.6 Most Favorable Terms 

If Lessee grants more favorable rent, royalty fees, or other financial terms to any other 
owner of the property in the Project, then Lessee agrees to offer the same terms to Lessor and 
amend the Lease accordingly. 

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 
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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 
at its sole cost and expense all permits, licenses and orders required to conduct any and alJ 
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. Lessor shall cooperate 
in every reasonable way in such contest, including being joined as a party, if necessary, 
provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket expense 
directly incun-ed in connection with such cooperation, to the extent Lessee has approved such 
expense in advance. 

Section 4.3 Lessee's Improvements 

After the construction of the Solar Facilities, Lessee shall remove any construction 
debris and shall restore the portions of the Premises not occupied by the Solar Facilities to 
substantially the same condition that such portions of the Premises were in prior to the 
construction of the Solar Facilities. Lessee will install and maintain a fence surrounding the 
Solar Facilities (with the exception of any access roads, overhead and underground electrical 
transmission and communications lines, telecommunications equipment and relating 
improvements). All Solar Facilities constructed, installed or placed on the Premises by Lessee 
pursuant to this Lease shall be and remain the sole property of Lessee and, except as expressly 
provided in this Section 4.3, Lessor shall have no ownership or other interest in any Solar 
Facilities on the Premises. 

All Solar Facilities constructed, installed or placed on the Premises by Lessee pursuant 
to this Lease may be moved, removed, replaced, repaired or refurbished by Lessee at any 
time. Lessee shall maintain Lessee's Solar Facilities in good condition and repair, ordinary 
wear and tear excepted. If Lessee fails to remove any of the Solar Facilities within twelve 
months from the date the Term expires or the Lease terminates, such Solar Facilities shall be 
considered abandoned by Lessee and Lessor may either: (i) remove the remaining Solar 
Facilities from the Premises and dispose of them in its sole discretion without notice or 
liability to Lessee; or (ii) consider the Solar Facilities-abandoned, at which time the remaining 
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Solar Facilities shall become the property of Lessor. If Lessee fai ls to remove any of the Solar 
Facilities as required, and Lessor elects to remove such Solar Facilities at Lessor's expense, 
Lessee shall reimburse Lessor for all reasonable out-of-pocket costs of removing those Solar 
Facilities, less any salvage value received by Lessor, within thirty days _after receipt of an 
invoice from Lessor accompanied by reasonable supporting documentation. 

On the ten ( I 0) year anniversary of the Commercial Operation Date and for the 
remainder of the Tenn, Lessee shall provide either a surety bond or escrow funds (the 
"Extended Tenn Security") to secure Lessee's obligations under this Section 4.3, which 
Security shall be in the name of Lessor and/or the applicable governmental authority. Lessee 
shall provide Lessor written notice upon the establishment of such Extended Tenn Security, 
which notice shall identify the location and amount of the Extended Tenn Security. The 
amount of the Extended Term Security shall be in an amount equal to the greater of: (i) 
$500.00 per megawatt ("MW") installed on the Premises, which sum shall be increased by 
$500.00 per MW on each anniversary of the Commercial Operation Date thereafter; or (ii) the 
amount necessary to satisfy the requirements set forth by applicable governmental rules or the 
permits for the Solar Facilities. If Lessee does not remove the Solar Facilities within twelve 
(12) months after the expiration of the Tenn or earlier termination of the Lease, Lessor may 
draw from the account where the Extended Tenn Security is on deposit an amount sufficient 
to reimburse Lessor that amount required to reimburse Lessor for the difference between 
Lessor's out-of-pocket costs of removing the Solar Facilities, less the salvage value of the 
Solar Facilities. 

Section 4.4 Insurance 

Lessee shall obtain and maintain in force policies of insurance covering the Solar 
Faci lities and Lessee's activities on the Premises at all times during the Te1m , including 
specifically comprehensive general liability insurance with a minimum combined occurrence 
and annual limitation of one million dollars, for the period prior to commencement of 
construction of any Solar Facilities on the Premises other than "meteorological measuring 
devices, and three million dollars, for the period commencing on the Construction Date. Such 
insurance coverage for the Solar Facilities and Premises may be provided as part of a blanket 
policy that covers other solar facilities or properties as well. Any such policies shall name 
Lessor as an additional insured and shall provide for 30 days prior written notice to Lessor of 
any cancellation or mate1ial change: Lessee shall provide Lessor with copies of certificates of 
insurance evidencing this coverage upon request by Lessor. Policies shall provide coverage 
for any costs of defense or related fees incurred by Lessor. Lessee shall also reimburse Lessor 
for any increase in Lessor's insurance premiums relating to the Premises, to the extent that 
such increase is directly caused by the installation of the Solar Facilities or Lessee's 
operations on the Premises. 

Section 4.5 Hold Harmless. 

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, 
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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. In 
no event during the term of this Agreement shall Lessor construct, build or locate or allow 
others to construct, build or locate any solar energy conversion system, or similar project on 
the Premises, except for personal use by Lessor for residential or agricultural purposes so long 
as any such personal system does not interfere with Lessee's use of the Premises or operation 
of its facilities. 

Section 4. 7 Hazardous Materials. 

Lessee shall not use, 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 Lessee's operations, 
any substance which is defined as a "hazardous material," "toxic substance" 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 only if such use is not harmful to Lessor and is 
in full compliance with all applicable laws. Lessee shall consult with Lessor and provide 
copies of any notices, claims or other correspondence from any governmental authority 
regarding hazardous waste issues affecting the Premises. 

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 
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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 shalt cooperate with Lessee to obtain non-disturbance and subordination 
agreements, or such other necessary agreements, from any person or entity with a lien, 
encwnbrance, 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 pe1mit 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 ]enders. 

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 
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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 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 arid-fights 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 
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are mortgaged or assigned to a Lender, they will not modify or te1minate 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 perfonned 
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 itse]f. 

(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 a1so be required to give Lender notice of the default. If Lessor becomes 
entitled to tern1inate 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 thjs 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 fo reclose on Lessee's interest 
or otherwise take possession of Lessee's interest under this Lease in order to cure the default, 
Lessor shall not tenninate 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. 

(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 tenn 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 ful filled 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 
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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 patiies; 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 Tenn 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. 11 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 prope1ty 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 Prope1iy 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 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 Vll. Condemnation 
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Section 7 .1 Effect of Condemnation 

If emi11ent 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 in any condemnation proceedings to this extent. No tennination 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 Vlll. DefauJt/Termination 

Section 8.1 Events of Default 

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

(i) any failure by Lessee to pay any undisputed amounts due under Article 
lII 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 non-defaulting 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 
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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 of its obligations 
hereunder or otherwise fail to permit Lessee to exercise any of the rights and p rivileges 
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 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 
g iven 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 del ivered upon actual delivery or refusal, if personall y delivered, upon 
the date o f actual delivery or refusal shown on the couri er'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: 

Caldwell 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 
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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 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, representations 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 the court with 
applicable jurisdiction 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 tights to recover, 
consequential, incidental , and punitive or exemplary damages, however arising, whether in 
contract, in t011, 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 TO 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 ACTION IN WHICH A JURY TRIAL 
HAS BEEN WAIVED WITH ANY OTHER ACTION fN 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. 
PROVIDED HOWEVER, THAT THIS PROVISION SHALL NOT PREVENT 
CONSOLIDATION OF ACTIONS PENDING IN CALDWELL COUNTY INVOLVING 
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LESSEE AND OTHER LESSORS RELATING TO SOLAR FACILITIES 
CONTEMPLATED UNDER THIS AND OTHER SIMILAR LEASES. 

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 Tenn, 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 pennitted 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 infonnation pertaining to the financial tenns 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 
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order requiring such disclosure, provided the party making such disclosure advises the pa1ty 
receiving the information of the confidentiality of the infonnation. The provisions of this 
Section 9.8 shall survive the tennination or expiration of this Lease. Provided however, any 
communications made by or to counsel or by or to other parties who are jointly represented by 
Lessee' s counsel shall not be deemed a violation of this section 

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. However, in no event shall the financial tenns of the Lease be varied without 
Lessor' s prior written consent and in addition, Lessor shall not be required to execute any 
agreement reducing its fee simple ownership in its Property and the Premises. 

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 
te11nination 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 ventw-e, fiduciary relationship or partnership between Lessor and Lessee or 
to impose any partnership obligation or liability or any trust or agency obligation or 
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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 long as 
all parties comprising Lessor agree on pursuing such right or remedy and so notify Lessee in 
writing. 

[N WfTNESS WHEREOF, the undersigned have caused this instrnment to be executed 
as of the effective date. 

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

Caldwell Solar. LLC 

STA TE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this ___2::_ day of 
\tY "\..... - v\.....--..... , 2020, by Jeff Ringblom, the Chief Financial Officer of 

Caldwell Solar, LLC, a Delaware limited liability company, on behalf of the limited liability 
company. 

l(YLE R. OST~ARD 
Notary Public 

Stele of Minnesota 
My Commission Expires 

January 31, 2023 
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LESSOR SIGNATURE PAGE 

STATE OF KENTUCKY 

COUNTYOF M-~1-= 
) 
) ss. 
) 

The foregoing instrument was acknowledg 

_~_\_~- ~- -------' 20)o, by 
~ .... ......._..___. ....-- of 

This instrument prepared 
by and return to: 
Caldwell Solar, LLC 
c/o Geronimo Energy, LLC 
7650 Edinborough Way, Su ite 725 
Edina, MN 55435 

By: ------------
Briana Schnaible 

(Signature o erson taking 
acknowledgment) 

(Title or Rank):_-+tJ"-P-~--
(Serial number, if any): St.aSS1 
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EXHIBIT A 

DESCRIPTION OF PROPERTY 

Tax Parcel No.: 25-10 

Consisting of 124.33 acres, more or less, situated 
7 miles southwes1 of Princeton, on the Princeton­
Morion Road and described as follows: 

Beginning at a stone corner to port allotted 10 
Gordon Glenn. thence on the east side of 
Bethlehem Road. north 78 '/4 degrees east 853 
feet to a stone, north 11 ¼ degrees west 778 feet 
too stone, north 78 degrees east 2 185 feet to a 
stone, In the line of lands of T.O. Jones, thence 
north 11 ½ degrees west 1046 feet to a stake at 
the end of the hedge fence on the south side of 
the land known as the "Mott Lane", thence north 
84 4/4 degrees west with the road 500 feet, north 
89 ¼ degrees west 1230 feet to a stone, thence 
north 2 ½ degrees east 524 feet to a stake, thence 
north 87 ½ degrees west 627 feet, north 89 degrees 
west 550 feet to a stoke at the intersection of 
Bethlehem Road, and on the east llne of sold road 

and along the fence line, thence south 3 degrees 
east 310 feet, south 2 ½ degree east 366 feet, 
sovth 2 ½ degrees east 1235 feet, south 13 ½ 
degrees etisl 1027 leet, south 4 ½ degrees west 
75 feet to the beginning, contofning 121.9 acres, 
be the same more or less. 

Second tract. {Small lrocl in front of house on 
west side of Bethlehem Rood). Beginning at a 
stone corner lo the lands of Clyde Dolton, thence 
south 12 ¼ degrees east 547 feel too stake comer 
lo lhe lands of LW. Guess, north 79 degree east 
209 reel. lo the Bethlehem Rood, north 13 '/4 
degrees west ~3 feet to said Dalton's line, 
thence norlh 87 ½ degrees west 207 feet to the 
beginning. containing 2.43 acres, be the some 
more less. 

THERE IS INCLUDED IN THE ABOVE BUT EXCLUDED 
FROM THIS CONVEYANCE a certain tract of real 
estate which was previously conveyed to. Johnson 
Stone and Alice Stone, his wife, by deed dated 
tho 3rd day of November. 1993, and recorded in 
Deed Book 191, Page 578. in the office of the 
Caldwell County Clerk, Princeton. Kentucky. and 
mom particularly described as follows: 

(Continued on next page) 
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TRACT I: 
See attached Exhibit "A" attached hereto and 
mode a port hereof. 

TRACT II: 
(Small troct in rront ot house on West side of 
Bethlehem Road). Beginning at o stone corner 
to the lands of Clyde Dalton. thence South 12 ½ 
degrees eost 547 feet too stake corner to the 
lands of L.W. Guess; North 79 degrees east 209 
fee t lo the Bethlehem rood; Norlh 13 ¼ degrees 
west 503 feel to said Dolton' s llne; thence North 
87 ½ degrees west 207 feet to the beginning, 
containing 2.43 acres, be the some, more or less. 

BEING THE SAME PROPERTY CONVEYED UNTO 
Tommy Glenn, a single person, from Charles 
Glenn, Jr. and Margaret Browning Glenn, his 
wife, and Elizabeth Asher and Charles Fisher, 
her husband. by deed doted the 31 st day of 
Moy, 1995 and recorded In Deed Book 198, 
Page 402, in the Office of the Caldwell County 
Clerk, Princeton, Kentucky. 

The parcels contain 109.5 acres more or less. 
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EXHIBIT A-1 
TO MEMORANDUM 

SITE PLAN 

CJ 
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LAND LEASE AND SOLAR EASEMENT 

This Land Lease and Solar Easement " 
~'Effective Date") by and betwee 
-"Lessor") and Caldwell Solar, 

successors and assigns ("Lessee"). 

RECITALS 

A. Lessor owns that certain real property located in Caldwell 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: 

ARTICLE 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 Piao"), 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 pennittees. 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, and any portion of the Premises not improved with Solar Facilities, provided that 
such use does not interfere with the rights of Lessee hereunder. 

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 soJar panels on the Premises 
and an exclusive easement prohibiting any obstruction of direct sunlight (collectively, the "Solar 
Easement'') throughout th·e 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 (1800) 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 
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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 tenn 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 electricaJ 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 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 
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such notice shall not affect the validity of this Lease. 

(d) Lessee shall have the right, at its option, to further extend the Tenn for three (3) 
additional periods of ten (10) years (each, a "Renewal Term"). To exercise an option to extend 
the term of this Lease for a Renewal Tenn, Lessee must deliver both a written extension notice to 
Lessor and an extension payment in the amount of Thirty Dollars ($30.00) per each acre within 
the Premises (prorated for any partial acre) prior to the expiration of the Extended Term or the 
applicable Renewal Term, as the case may be. Lessee must deliver the written notice and the 
extension payment in the amount and in the manner set forth above to exercise effectively its 
options to extend the term of this Lease for any Renewal Term. This Lease shall continue during 
each Renewal Tenn on the same tenns and conditions applicable during the Extended Term, except 
as specifically provided herein. Lessee shall have no right to extend the term of this Lease beyond 
the last Renewal Term provided for in this Section 2.l(d) absent further mutual agreement. If 
Lessee fails to effectively exercise an option to renew the tenn hereof: this Lease shall terminate 
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 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 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 pmsuant 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 

(t) Pursuant to appJicable 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 larucger 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 t,5 be interrelated and integrated in operation and use for the full life of 
the Project. 
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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 

(a) Lessor shall pay. when due. all real property taxes and assessments levied against 
the Premises and all personal property truces and assessments levied against any property and 
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improvements owned by Lessor and located on the Premises. Subject to Section 3.3 (c), if 
Lessor shall fail to pay any such taxes or assessments when due, Lessee may, at its option, pay 
those taxes and assessments and any accrued interest and penalties, and deduct the amount of 
its payment from any Rent otherwise due to Lessor from Lessee. 

(b) Lessee shall pay all personal property taxes and assessments levied against the 
Solar Facilities when due, including any such taxes based on electricity production. If the 
Premises experiences any increase in the amount of real property taxes assessed as a result of 
the installation of the Solar Facilities on the Premises, including any reclassification of the 
Premises, Lessee shall pay or reimburse Lessor an amount equal to the increase no later than 
ten ( 10) days prior to the date each year on which the applicable real estate taxes are due to be 
paid, provided that Lessor provides Lessee with copies of the applicable current and past 
statements of real estate taxes payable for the Premises and any related information 
demonstrating the reasons for any increase in real estate taxes. 

( c) Either party may contest the validity or amount of any levied taxes, assessments or 
other charges for which each is responsible under this Lease as long as such contest is pursued 
in good faith and with due diligence and the party contesting the tax, assessment or charge has 
paid the obligation in question or established adequate reserves to pay the obligation in the 
event of an adverse determination. 

(d) Lessee shall pay for all water, electric, telecommunications and any other utility 
services used by the Solar Facilities or Lessee on the Premises. 

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 

(a) The parties anticipate and acknowledge that Lessor or Lessor's renters may suffer 
damage to crops, tile, fences, and other property or improvements on the Premises during Lessee's 
construction, installation and maintenance of Solar Facilities on the Premises. Lessee shall 
reimburse Lessor for any such damages within thirty (30) days after determining the extent of 
damage. Notwithstanding any provision to the contrary, Lessor acknowledges and agrees that it 
shall not be allowed to rent, lease, or otherwise allow crop tenants to grow crops on the Premises 
during a calendar year if, by December 1st prior to such calendar year when crop tenants are 
disallowed, Lessee provides Lessor with written notice stating that Lessee intends to construct the 
Project in the following year (the "Development Notice"). 

(b) Crop damages will be ca1culated by the following formula: Price x Yield x 
Percentage of Damage x Acreage = Crop Damages. Prices for damaged or destroyed crops will 
be (i) for grain, the price set forth in the Grain Contract with _ ___ _ ___ _ _ _ dated 
_ _ _ ___ _____ (or extension/replacement thereof) (which price shall be equal to 
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the base price plus the average premium paid under such contract for grain sold under such contract 
in the year that Crop Damages are due and payable [ which may be for grain grown in the previous 
year]), or (ii) for any other crops, 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 
previo~ ll..ve (5) years' yields of the same crop as the damaged crop, excluding the year with the 
k ij:ii.~; yield, according to Lessor's Actual Production History records, as received from and 
t,.'l?~:~'."'d by Lessor, for the smallest parcel ofland that includes the damaged area. For purposes 
of ~lie ·t.J~going, "Lessor's records" shall include, but not be limited to, warehouse/elevator 
r~ .pts, .applications for crop insurance and scale tickets from grain cart or yield monitors on 
seimJi,~. If Lessor does not have yield records available, the Lessor will use FSA records for the 
~w1att, h, ,vhich the Premises is located ( or other commonly used yield information available for thP- area; for the smallest parcel of land which includes the damaged area. The parties hereto shall 
'!'J in gciD •. 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. 

(c) After such payment for any Crop Damages, Lessee shall not be responsible to pay 
Lessor or Lessor's renters any loss of income, rent, business opportunities, profits or other losses 
arising out of Lessor's inability to grow crops or otherwise use the portion of the Premises occupied 
by Solar Facilities. 

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 tbe 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 
pennits, 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 
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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 

After the construction of the Solar Facilities, Lessee shall remove any construction debris 
and shall restore the portions of the Premises not occupied by the Solar Facilities to substantially 
the same condition that such portions of the Premises were in prior to the construction of the Solar 
Facilities. Lessee will install and maintain a fence surrounding the Solar Facilities (with the 
exception of any access roads, overhead and underground electrical transmission and 
communications lines, telecommunications equipment and relating improvements). All Solar 
Facilities constructed, installed or placed on the Premises by Lessee pursuant to this Lease shall 
be and remain the sole property of Lessee and, except as expressly provided in this Section 4.3, 
Lessor shall have no ownership or other interest in any Solar Facilities on the Premises. 

All Solar Facilities constructed, installed or placed on the Premises by Lessee pursuant to 
this Lease may be moved, removed, replaced, repaired or refurbished by Lessee at any time. 
Lessee shall maintain Lessee's Solar Facilities in good condition and repair, ordinary wear and 
tear excepted. If Lessee fails to remove any of the Solar Facilities within twelve months from the 
date the Term expires or the Lease terminates, such Solar Facilities shall be considered abandoned 
by Lessee and Lessor may either: (i) remove the remaining Solar Facilities from the Premises and 
dispose of them in its sole discretion without notice or liability to Lessee; or (ii) consider the Solar 
Facilities abandoned, at which time the remaining Solar Facilities shall become the property of 
Lessor. If Lessee fails to remove any of the Solar Facilities as required, and Lessor elects to remove 
such Solar Facilities at Lessor's expense, Lessee shall reimburse Lessor for all reasonable out-of­
pocket costs ofremoving those Solar Facilities, less any salvage value received by Lessor, within 
thirty days after receipt of an invoice from Lessor accompanied by reasonable supporting 
documentation. 

On the ten (10) year anniversary of the Commercial Operation Date and for the remainder 
of the Term, Lessee shall provide either a surety bond or escrow funds (the "Extended Term 
Security'') to secure Lessee's obligations under this Section 4.3, which Security shall be in the 
name of Lessor and/or the applicable governmental authority. Lessee shall provide Lessor written 
notice upon the establishment of such Extended Term Security, which notice shall identify the 
location and amount of the Extended Tenn Security. The amount of the Extended Term Security 
shall be in an amount equal to the greater of: (i) $500.00 per megawatt ("MW"), which sum shall 
increase by $500.00 per MW on each anniversary of the Commercial Operation Date thereafter; 
or (ii) the amount necessary to satisfy the requirements set forth by applicable governmental rules 
or the permits for the Solar Facilities. If Lessee does not remove the Solar Facilities within twelve 
(12) months after the expiration of the Term or earlier termination of the Lease, Lessor may draw 
from the Extended Term Security an amount sufficient to reimburse Lessor that amount required 
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to reimburse Lessor for the difference between Lessor's out-of-pocket costs of removing the Solar 
Facilities, less the salvage value of the Solar Facilities. 

Section 4.4 Insurance 

Lessee shall obtain and maintain in force policies of insurance covering the Solar Facilities 
and Lessee's activities on the Premises at all times during the Term, including specifically 
comprehensive general liability insurance with a minimum combined occurrence and annual 
limitation of one million dollars, for the period prior to commencement of construction of any 
Solar Facilities on the Premises other than meteorological measuring devices, and three million 
dollars, for the period commencing on the Construction Date. Such insurance coverage for the 
Solar Facilities and Premises may be provided as part of a blanket policy that covers other solar 
facilities or properties as well. Any such policies shall name Lessor as an additional insured and 
shall provide for 30 days prior written notice to Lessor of any cancellation or material change. 
Lessee shall provide Lessor with copies of certificates of insurance evidencing this coverage upon 
request by Lessor. Policies shall provide coverage for any costs of defense or related fees incurred 
by Lessor. Lessee shall also reimburse Lessor for any increase in Lessor's insurance premiums 
relating to the Premises, to the extent that such increase is directly caused by the installation of the 
Solar Facilities or Lessee's operations on the Premises. 

Section 4. 7 Hold Harmless. 

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. 

Section 4.9 Lessor's Right of First Refusal. 

(a) If at any time during the Term of this Lease, including any renewal or extension 
thereof, Lessee shall receive and desire to accept a bona fide written proposal (the ''Proposal") 
from any person or entity to provide services as a contractor for maintaining the vegetation and 
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fence of the Project (the "Services"), then Lessor shall have a one-time right of first refusal to 
provide such Services on the terms set out in the Proposal. Lessee shall send a copy of the Proposal 
to Lessor (the "Offer"). Lessor shall have the right, exercisable by written notice to Lessee given 
within fourte•en (14) days from the date Lessor receives the Offer, to elect to accept the terms of 
the Offer in its own name, or in the name of a nominee, and on the terms and conditions as specified 
in the Proposal (the "Right of First Refusal"). Lessee and Lessor agree to execute such other and 
further instruments and agreements as are usual and customary and may be reasonably necessary 
to effectuate the Proposal, including, but not limited to, a written contract for the Services. Lessee 
will notify Lessor of any request for Proposal relating to road maintenance and will accept 
proposals from Lessor, but Lessee shall now be required to select Lessor to provide such road 
maintenance. 

(b) A failure by Lessor to respond in writing by notice of acceptance of the Offer within 
such fourteen (14) day period shall be deemed a rejection of the Offer. If Lessor shall not so elect 
to accept (or is deemed to have rejected) the Offer, then Lessee may hire the person or entity 
specified in the Offer following delivery of the Offer to Lessor, provided that such Services are on 
the same terms and conditions as set forth in the Offer as sent to the Lessor. 

(c) Lessor's rejection of the initial Right of First Refusal under this Lease shall release 
Lessee from any obligations to provide Lessor with any additional Right of First Refusal rights. 

( d) The provisions of this one-time Right of First Refusal or a reference thereto shall 
be included in the Memorandum of Lease to be executed by Lessee and Lessor in accordance with 
the terms of this Lease. 

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 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 
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signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section S.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 docmnents 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 S.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 
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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 
or assi&rned 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 Def a ult. 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 
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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 bas 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 
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. 

(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 tennination). 
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 
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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 ofits 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, pennittees, 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 

14 



Golden_0254 
(redacted)

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 
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 
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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: 

Caldwell 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 5 5402-1425 
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 
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. 
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( 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 (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 Tenn, 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 fonn 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. Furthennore, 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 
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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 suivive 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 
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 
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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 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 
shalJ 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. 
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The remainder of this page is intentionally blank. 
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LESSEE SIGNATURE PAGE 

LESSEE 
Caldwell Solar, LLC 

By• ~ 
J~m, ChiefFinancial Officer 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

he foregoing instrument was acknowledged before me this 3 day of 
__ _._--"""'._,_:,_:_=----4----- -' 2020, by Jeff Ringblom, the Chief Financial Officer of 

company. 
elaware limited liability company, on behalf of the limited liability 

KYLE R. OSTGARO 
Notary Public 

State of Minnesota 
My Commission Expires 

January 31 , 2023 



Golden_0261 
(redacted)

I 

LESSOR SIGNATURE PAGE 

STA TE OF KENTUCKY 

COUNTY OF c~()I. l,,J(J..A.__ 

) 
) ss. 
) 

The foregoing instrument was acknowled ed 
!ll ,, , ----~· ~,by 

zoa...o 

(Signature of person taking 
acknowledgment) 

. (Iitleor_Rank); lldt"~ ft.AL~ 
(Senal number, 1f any): 'f 7 .;J "2.:i-
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EXHIBIT A 
DESCRIPTION OF PROPERTY 

Tax Parcel Nos.: 16-13A, 25-11 & 25-IIB 

Being a portion of the same property conveyed from Bethlehem Cemetery Association, Inc., to 
William R. Clift, II and Tobatha Renee Clift, his wife wife, by Quitclaim Deed dated February 4, 
2013 and recorded on February 8, 2013 at Book 294, Page 218 in the office of the County Clerk 
for Caldwell County, Kentucky. 

AND 

Being a portion of the same property conveyed from Johnny Stone and Susan T. Stone, husband 
and wife to William R. Clift, II and Tobatha Renee Clift, husband and wife, by Deed dated April 
21, 2016 and recorded on April 21, 2016 at Book 309, Page 70 in the office of the County Clerk 
for Caldwell County, Kentucky. 

AND 

Being a portion of the same property conveyed from Russell T. Heaton and Patsy D. Heaton, 
husband and wife to William R. Clift, II and Tobatha Renee Clift, husband and wife, by Deed 
dated December 20, 2017 and recorded on December 20, 2017 at Book 317, Page 307 in the 
office of the County Clerk for Caldwell County, Kentucky. 

The parcels approximately contain 206.04 acres more or less. 
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LAND LEASE AND SOLAR EASEMENT 

This Land Lease and Solar Easement ("Lease" is made on 
the "Effective Date") by and between 

("Lessor") and Caldwell Solar, LLC, a Delaware limited liability company, and 
its successors and assigns ("Lessee"). 

RECITALS 

A. Lessor owns that certain real property located in Caldwell 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: 

ARTICLE 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 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 shaJl 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. 

( 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 
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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 lmprovemen1s. 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 ofthis 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"). 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"), 
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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. 

(d) Lessee shall have the right, at its option, to further extend the Term for three (3) 
additional periods of ten (10) years (each, a "Renewal Term"). To exercise an option to extend 
the term of this Lease for a Renewal Term, Lessee must deliver both a written extension notice to 
Lessor and an extension payment in the amount of Ten Dollars ($10.00) per each acre within the 
Premises (prorated for any partial acre) prior to the expiration of the Extended Term or the 
applicable Renewal Term, as the case may be. Lessee must deliver the written notice and the 
extension payment in the amount and in the manner set forth above to exercise effectively its 
options to extend the term ofthis Lease for any Renewal Term. This Lease shall continue during 
each Renewal Term on the same terms and conditions applicable during the Extended Term, 
except as specifically provided herein. Lessee shall have no right to extend the term of this Lease 
beyond the last Renewal Term provided for in this Section 2.1 ( d) absent further mutuaJ agreement. 
If Lessee fails to effectively exercise an option to renew the term hereof, this Lease shall terminate 
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 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 Vlll; 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 



Golden_0268 
(redacted)

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

Section 3.3 Taxes, Assessments and Utilities 

(a) Lessor shall pay, when due, all real property taxes and assessments levied against 
the Premises and all personal property taxes and assessments levied against any property and 
improvements owned by Lessor and located on the Premises. Subject to Section 3.3 (c), if 
Lessor shall fail to pay any such taxes or assessments when due, Lessee may, at its option, pay 
those taxes and assessments and any accrued interest and penalties, and deduct the amount of 
its payment from any Rent otherwise due to Lessor from Lessee. 

(b) Lessee shall pay all personal property taxes and assessments levied against the 
Solar Facilities when due, including any such taxes based on electricity production. If the 
Premises experiences any increase in the amount of real property taxes assessed as a result of 
the installation of the Solar Facilities on the Premises, including any reclassification of the 
Premises, Lessee shall pay or reimburse Lessor an amount equal to the increase no later than 
ten ( I 0) days prior to the date each year on which the applicable real estate taxes are due to be 
paid, provided that Lessor provides Lessee with copies of the applicable current and past 
statements of real estate taxes payable for the Premises and any related information 
demonstrating the reasons for any increase in real estate taxes. 

( c) Either party may contest the validity or amount of any levied taxes, assessments or 
other charges for which each is responsible under this Lease as long as such contest is pursued 
in good faith and with due diligence and the party contesting the tax, assessment or charge has 
paid the obligation in question or established adequate reserves to pay the obligation in the 
event of an adverse determination. 

(d) Lessee shall pay for all water, electric, telecommunications and any other utility 
services used by the Solar Facilities or Lessee on the Premises. 

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. 
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Section 3.5 Crop Damage and Compaction 

(a) The parties anticipate and acknowledge that Lessor or Lessor's renters may suffer 
damage to crops, tile; fences, and other property or improvements on the Premises during Lessee's 
construction, installation and maintenance of Solar Facilities on the Premises. Lessee shall 
reimburse Lessor for any such damages within thirty (30) days after determining the extent of 
damage. Notwithstanding any provision to the contrary, Lessor acknowledges and agrees that it 
shall not be allowed to rent, lease, or otherwise allow crop tenants to grow crops on the Premises 
during a calendar year if, by December 1st prior to such calendar year when crop tenants are 
disallowed, Lessee provides Lessor with written notice stating that Lessee intends to construct the 
Project in the following year (the "Development Notice"). 

(b) 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 l st 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 Lessor's records, as received from and certified by Lessor, 
for the smallest parcel of land that includes the damaged area. For purposes of the foregoing, 
"Lessor'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 Lessor does 
not have yield records available, the Lessor will use FSA records for the county in which the 
Premises is located ( or other commonly used yield information available for the area) for the 
smallest parcel ofland 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. 

(c) After such payment for any Crop Damages, Lessee shall not be responsible to pay 
Lessor or Lessor's renters any loss of income, rent, business opportunities, profits or other losses 
arising out of Lessor's inability to grow crops or otherwise use the portion of the Premises 
occupied by Solar Facilities. 

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. 
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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 

After the construction of the Solar Facilities, Lessee shaH remove any construction debris 
and shall restore the portions of the Premises not occupied by the Solar Facilities to substantially 
the same condition that such portions of the Premises were in prior to the construction of the Solar 
Facilities. Lessee will install and maintain a fence surrounding the Solar Facilities (with the 
exception of any access roads, overhead and underground electrical transmission and 
communications lines, telecommunications equipment and relating improvements). All Solar 
Facilities constructed, installed or placed on the Premises by Lessee pursuant to this Lease shall be 
and remain the sole property of Lessee and, except as expressly provided in this Section 4.3, 
Lessor shall have no ownership or other interest in any Solar Facilities on the Premises. 

All Solar Facilities constructed, installed or placed on the Premises by Lessee pursuant to 
this Lease may be moved, removed, replaced, repaired or refurbished by Lessee at any time. 
Lessee shall maintain Lessee's Solar Facilities in good condition and repair, ordinary wear and tear 
excepted. If Lessee fails to remove any of the Solar Facilities within twelve months from the date 
the Term expires or the Lease terminates, such Solar Facilities shall be considered abandoned by 
Lessee and Lessor may either: (i) remove the remaining Solar Facilities from the Premises and 
dispose of them in its sole discretion without notice or liability to Lessee; or (ii) consider the Solar 
Facilities abandoned, at which time the remaining Solar Facilities shall become the property of 
Lessor. If Lessee fails to remove any of the Solar Facilities as required, and Lessor elects to 
remove such Solar Facilities at Lessor's expense, Lessee shall reimburse Lessor for all reasonable 
out-of-pocket costs of removing those Solar Facilities, less any salvage value received by Lessor, 
within thirty days after receipt of an invoice from Lessor accompanied by reasonable supporting 
documentation. 

On the ten ( 10) year anniversary of the Commercial Operation Date and for the remainder 
of the Term, Lessee shall provide either a surety bond or escrow funds (the "Extended Term 
Security") to secure Lessee's obligations under this Section 4.3, which Security shall be in the 
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name of Lessor and/or the applicable governmental authority. Lessee shall provide Lessor written 
notice upon the establishment of such Extended Term Security, which notice shall identify the 
location and amount of the Extended Term Security. The amount of the Extended Term Security 
shall be in an amount equal to the greater of: (i) $500.00 per megawatt ("MW"), which sum shall 
increase by $500.00 per MW on each anniversary of the Commercial Operation Date thereafter; or 
(ii) the amount necessary to satisfy the requirements set forth by applicable governmental rules or 
the permits for the Solar Facilities. If Lessee does not remove the Solar Facilities within twelve 
(12) months after the expiration of the Term or earlier termination of the Lease, Lessor may draw 
from the Extended Term Security an amount sufficient to reimburse Lessor that amount required 
to reimburse Lessor for the difference between Lessor's out-of-pocket costs of removing the Solar 
Facilities, less the salvage value of the Solar Facilities. 

Section 4.4 Insurance 

Lessee shall obtain and maintain in force policies of insurance covering the Solar Facilities 
and Lessee's activities on the Premises at all times during the Term, including specifically 
comprehensive general liability insurance with a minimum combined occurrence and annual 
limitation of one million dollars, for the period prior to commencement of construction of any 
Solar Facilities on the Premises other than meteorological measuring devices, and three million 
dollars, for the period commencing on the Construction Date. Such insurance coverage for the 
Solar Facilities and Premises may be provided as part of a blanket policy that covers other solar 
facilities or properties as well. Any such policies shall name Lessor as an additional insured and 
shall provide for 30 days prior written notice to Lessor of any cancellation or material change. 
Lessee shall provide Lessor with copies of certificates of insurance evidencing this coverage upon 
request by Lessor. Policies shall provide coverage for any costs of defense or related fees incurred 
by Lessor. Lessee shall also reimburse Lessor for any increase in Lessor's insurance premiums 
relating to the Premises, to the extent that such increase is directly caused by the installation of the 
Solar Facilities or Lessee's operations on the Premises. 

Section 4.5 Hold Harmless. 

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 4.6 Essential Services. 
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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 
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 

10 



Golden_0274 
(redacted)

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 So1ar 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 normaJ 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 
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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 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. 
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(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 tennination). 
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 
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. 
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(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. 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. 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 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. 
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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 
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: 

Caldwell 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 



Golden_0279 
(redacted)

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 w1able 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, VOLUNTARJL Y AND 
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON THIS LEASE, OR ARJSING 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 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 
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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 shaJl 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 tem1s 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. 

17 
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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 
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 

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 
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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. I 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 
Caldwell Solar, LLC 

~~ ~ , C ~ FinancialOfticer 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this 1-~ day of 
CJ ch ~ , 20 J:i, by Jeff Ringblom, the Chief Financial Officer of 

Caldwell Solar, LLC, a Delaware limited liability company, on behalf of the limited liability 
company. 

Notary Public 
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LESSOR SIGNATURE PAGE 

STATE OF KENTUCKY ) 

!'cl I rl 1 , ,n I I ) ss. 
COUNTYOF ~ ) 

day of 1{)Jj_ (year), by 

'd · ·~ 
(Signature o;!f.f acknowledgment) 

(Title or Rank): :1~on:; 
(Serial number, if any): Jj 0: 
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Tax Parcel No.: 25-4 

EXHIBIT A 

DESCRIPTION OF PROPERTY 

Being a portion of the same property conveyed from Kathleen Green Faucette to Steven G. 
Sansone and Margaret Ann Sansone, his wife, by Deed dated October 17, 2000 and recorded on 
October 18, 2000 at Deed Book 225/Page Number 710 in the office of the Recorder of Deeds for 
Caldwell County, Kentucky. 

The parcel contains 100.1 acres. 
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EXHIBIT A-1 

SITE PLAN 




