
LAND LEASE AND SOLAR EASEMENT 

1bis Land Lease and Solar Easement (''Lease'') is made on ~~.,. _,._,.._~ 3 , 
2020 (the "Effective Date") by and between William R. Clift, n and Tobatha Ren Clift, husband 
and wife; and Sandra C. Haberlock, a single person ("Lessor") and Caldwell Solar, LLC, a 
Delaware limited liability company, and its successors end assigns ("Lessee"). 

RECITALS 

A. Lessor owns that certain real property located in Caldwell County, Kentucky and 
legally described on U,e 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 I ease 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 Tenn 
Renewal Tenns (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 P remises 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 undergrow,d electrical 
transmission and communications lines, electric transformers, energy storage facilities, 
telecommunications equipment, power generation facilities to be operated in conjunction with 
solar panel installations, including roads, and solar energy measurement equipment, fencing, and 
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related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article VI. Such activities may be conducted by Lessee, its 
employees, agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premises for solar energy purposes. For purposes of this Lease, "solar energy purposes" means 
converting solar energy into electrical energy, and collecting and transmitting the electrical energy 
so converted, together with any and all activities related thereto. 

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

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

(d) Lessor shall retain the right to use the portion of the Property not included within 
the Premises, 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 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 verticalJy through all space located above the 
surface of the Property, that is, one hundred eighty degrees (180°) or such greater nwnber 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 sha11 be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements ( an 
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"Improvement") located on the Property outside of the Existing Homestead. Lessor may not place 
or plant any Improvement on the Property after the date of this Lease which may, in Lessee's sole 
judgment, impede or interfere with direct sunlight to any Solar Facilities, unless Lessor has 
received written approval from Lessee for any such trees, structure or improvement. 
Notwithstanding the foregoing, Lessor may replace any structure or improvement located in the 
Property as of the Effective Date (the "Original Structure or Improvement'') with a new 
structure or improvement in the exact same location that does not exceed the size and dimensions 
in any direction as the Original Structure or Improvement (the "New Structure or 
Improvement''), provided that such New Structure or Improvement does not impede or interfere 
with direct sunlight to any Solar Facilities in any way that is more detrimental to the Property than 
the Original Structure or Improvement. If at any time during the duration of this Lease, Lessor 
would like a variance of the preceding requirements, Lessor may submit a letter of request to 
Lessee for approval, and approval or denial of such request shall be in Lessee's sole discretion. 

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 Tenn 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 aifoct the validity of this Lease. 

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

(b) The written agreement ofboth 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 lo 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 

(£) 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 l .2, 
and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which 
are specifically designed to be interrelated and integrated in operation and use for the full life of 
the Project. 

ARTICLE m. Payments and Taxes 
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Section 3.1 Development Period Rent and Signing Payment 

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

Section 3.3 Taxes, Assessments and Utilities 
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Section 3.4 Severance of Lease Payments 

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

Section 3.S Crop Damage and Compaction 
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Section 3.6 Interconnection Payment. 

ARTICLE JV. Lessee's Covenants 

Lessee covenanrs, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 

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

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, j udgments and other valid orders of any governmental 
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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"). Frulure 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. lf Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 
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Section 4.4 Insurance 

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 Se.rvices. 

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. 
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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 
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 fourteen (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 oftbe 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 fann or other tenancies 
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affecting the Property except those disclosed by Lessor to Lessee in writing prior to or at the time 
of execution hereof Any farm or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

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

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

Section 5.3 Quiet Enjoyment 

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

Section 5.4 Exclusivity 

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

Section 5.5 Operation of the Solar Facilities 
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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 pennit to exist 
or be used, stored, disposed of or released on the Premises as a result of Lessor's operations, any 
substance which is defined as a ''hazardous substance", "hazardous material", or "solid waste" in 
any federal, state or local Jaw, statute or ordinance, except in such quantities as may be required 
in its normal business operations and is in full compliance with all applicable laws. Lessor 
represents to Lessee that Lessor has no knowledge of any condition on the Premises that is in 
violation of such laws, statutes or ordinances, and that it will indemnify and hold Lessee hannless 
from and against any claims related to any pre-existing conditions affecting the Premises. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

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

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

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have 
the right to make any payment and to do any other act or thing required to be performed by Lessee 
under this Lease, and any such payment, act or thing perfonned 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. 
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( d) Notice from Lessor to Lender in Case of Lessee Default. During the time al] 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 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 ex.isting Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(t) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to ex.ecute and deliver to Lessee or Lender a new lease 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such 
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions, 
conditions and limitations as are contained in this Lease (except for any obligations or 
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor 
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would 
have been due under this Lease but for the rejection or termination from the date of the rejection 
or termination to the date of the new lease and (iii) agree in writing to perform or cause to be 
performed all of the other covenants and agreements to be performed by Lessee under this Lease 
to the ex.tent Lessee failed to perform them prior to the execution and delivery oftbe 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 
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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 
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 assi!,'lllilent or transfer to Lessor, 
together with contact information for the assignee or transferee (including name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

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

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

ARTICLE Vil. 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 
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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. I 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE Vlll. Default/fermination 

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 tem1ination 
hereof. 

Section 8.3 Damages 

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

Section 9.1 Notice 
ARTICLE IX. Miscellaneous 
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Notices, consents or other documents required or pennitted by this Lease must be given by 
personal delivery, reputable overnight courier or certified U.S. mail postage prepaid and shall be 
sent to the respective patties 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: 

William R. Clift II and Tobatha Renee Clift 

P: _________ _ 

Sandra C. Haberlock 

P: ___________ _ 

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; o 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 W1der this Lease, or of any one or more of the tenns of this 
Lease, or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

1t is mutually understood and agreed that this Lease constitutes the entire agreement 
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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 rnay not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

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

(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 N 
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 WHfCH A JURY TRIAL HAS BEEN WAfVED WITH 
ANY OTIIER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 
THIS PROVISION IS A MATERIAL INDCCEMENT TO EACH OF THE PARTIES FOR 
ENTERlNG INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the 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 
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Neither party shall be deemed to have waived any provision of this Lease or any remedy 
available to it unless such waiver is in writing and signed by the party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

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

Section 9.8 Confidentiality 

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

Section 9.9 Tax Credits 

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

Section 9.10 Severability 

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

Section 9.11 Counterparts 

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

Section 9.12 Memorandum of Lease 

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

Section 9.13 Relationship of Parties 

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

Section 9.14 Multiple Owners 

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

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

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

LESSEE :ldw~ 
Jeffmgblom, iefFinancial Officer 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

...J:11e foregoing instrument was acknowledged before me this _3__ day of 
t=-1:'..., v- ,...._"' - 2020, by Jeff Ringblom, the Chief Financial Officer of 

Caldwell Solar, LLC, 1 Delaware limited liability company, on behalf of the limited liability 
company. 

KYLE R. osTGARD 
Notary PubllC 

Stete of M;nnesou 
My Commission Expires 

January 31. 2023 
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STA TE OF KENTUCKY 

COUNTY OF C, ~.,JL.J....,._u_ 

LESSOR SIG 

) 
) ss. 
) 

Av mz (:fl1L-
11t.m R Clift ii · J
~ ~ C¼{J 

Tabatha Renee Clift 

4 -ri~ t; LJl~cl.J 
sfandra C. Haberlock 

The foregoing instrument was acknowledged before me this , ..,.+'- day of 
--+.~'--'-"u.'-~~-------'' ~, by William R. Clift. II and Tobatha Renee Clift, 
hi:Jband amMvife. 2.., 'Z,O 

STA TE OF KENTUCKY 

COUNTY OF Co.1J. IAltJL 

The 

) 
) ss. 
) 

(Signature of person taking 
acknowledgment) 

(Title or Rank): ~.,,,t-~ f t,J.A;,,t 
(Serial number, if any): 't., ;;; 2,?.... 

was acknowledged before me this z.o ~ day of 
lfiQ,~~ by Sandra C. Haberlock 

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

( ignature of person taking 
acknowledgment) 

(Title or Rank): float"°'::) f,.,.JL..; 
(Serial number, if any): 'f73• 'U .. 
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EXHIBIT A 
DESCRIPTION OF PROPERTY 

Tax Parcel No.: 16-14, 16- 15D, 16-21, 16-51, 17-4 

Being a portion of the same property conveyed from William Ralph Clift and Judith Bennett 
Clift, his wife to William R. Clift, TI, a married person and Sandra C. Haberlock, a single person 
by Deed dated April 11 'h, 2019 and recorded on April 1 I th, 20 I 9 at Book 323 Page 635 in the 
office of the County Clerk for Caldwell County, Kentucky. 

The parcels approximately contain 691.2 acres more or less. 
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EXHIBIT A-1 

SITEPLA.t~ 

Lease Area 
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LA 'D LEASE ND SOL REA EME T 

J °'-r1: This Land Lease and Solar Easement ("Lea e") is made on \, ~ i .J. , 
20~ (the' ffecth•e Date") by and between James . Driskill, a ingle person ("'Le or") and 
Cald well Solar, LLC, a Delaware limj ted liability company. and its successors and as igns 
("Lessee''). 

R CITAL 

A. Lessor owns that certain real property located ill aldwell aunty, Ken1ucky and 
legally described on lhc attached Exhibit A (the ''Property"). 

B. Lessee is desirou of developing a solar ener , project on the Premises (the 
"Project') and Lessor desires 10 lease a portion of the Propert (as more fully described herein, 
lhe 'Premise ") to Lessee for tlmt purpo c. 

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

De elopmcnt Period 
Construction Period 
Extended T rm 
Ren wa1 Terms (3, each) 

KEY TERM 

S ye-ars 
2 years 
25 years 
10 years 

AGREEMENT 

0 THEREFORE, for good and valuable c nsideration, Lessor and Les ee agree that 
lhe above recitals are true a11d correct in a ll material respects and are incorporated herein by 
reference, and further agree as fo!Jows: 

ARTI LE L Premises 
ection 1.J General 

(a) Lease of rremi ·e · for olar Energy Purposes. lessor leases lo essee and 
Lessee leases from cssor, the Premises as identified on the sile plan attached hereto as Exhibit 
A-1 {the "Site Plan"), for the purpose of development and use of a solar faci lity, 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, overht:ad and underground electrical 
traJJsmission and communications lines electric n·ansfonners, energy storage facilities. 
telecommunications equipment. power generation facil ities lo be operated in conjunction with 
solar panel installations, includ.ing roads, and solar energy measurement equipment, fencing, and 
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related facilities and equipment (hereinafter" olar Facilities"). uch 'olar Facilities shall be 
installed in compliance with Article VL uch activities may be conducted by Lessee, its 
employee , agents, licensees or permittees. Lessee shall have the exclusive right to use the 
Premise for solar energy purpose . For purposes of thi Lease, "solar energy purpo cs" means 
converting solar energy into electrical energy and collectiJ1g and transmitting the electrical energy 
so converted, together with any and all aclivitit:s related thereto . 

th) Lessee shaU us th Premises only for the construction, installation. operation, 
maintenance, replacement, and removal of Solar Facilities. es ee sh II consul! with Lessor on 
Lessee s site development plan prior to constn1ct1011 on the Premises, showing Lessor the proposed 
locations of Solar Facilities before making it final decisions as to locations of Solar Facilities on 
the Premises; provided, however that Les ee shall make all uch final siting deci ions in Lessee·s 
sole di crction. Lessee has the right to relocate existing Solar Faci lities upon the Premis s during 
the term of this Lease. 

(c) Lessor hereby grants to Lessee for the Tenn (as defined below), ca cments over, 
under, upon and aero · and on the Property I) for ingr to and egrc from olar Facilities 
(whether located on the Premis . on adjacent property or elsewhere) by means of roods and Ian 
thereon if existing, or otherwise by such route or routes as Lessee may construct from time to time 
(the "Access Easement"). The Acces Easement shall include the right to improve e isting roads 
and Ian . or to build ne\ roads, hall run with and bind th Property, and shall inure to the benefit 
of and be binding upon Lessor and Lessee and their respective transferee , successors and assigns 
and all persons claiming under them. 

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

(c) Notwithstanding any provision lo the contrary, Lessee reserves the right lo reduce 
the size of the Premi e , at any time during the Tem1, to that amount of acreage ne ded for the 
iJJStallalion of he olo.r acilities, as described herein, to b selected and furlher identified with an 
amended description :ind site plan at a future date, all at Lessee's sole discretion. Up n Lessee s 
exercise of its right to reduce the size of the Premises, all reference to Premjses in this Lease shall 
refer to the Premises as modified by the amended Site Plan, if any. 

Section 1.2 Solar Ea ement 

(a) Solar Easement. Le sor hereby grants and conveys to Lessee on exclusive 
easement on, over and across the Property for direct sunlight to any solar panels on th Premises 
and an exclusive easement prohibiting any ob truction of direct sunJight (collectively, the" olar 
Easement") throughout the entire Prope.rt to and for the benefit of the area ex.isling horizontally 
tbree 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 fo r a distance from each 
Site to the boundaries of the Property, together vertically through all pace located above the 
surface of the Prop rt , that i , nc hundred eighty degrees 180°) or such greater number or 
numbers of degree may be neccs ary to extend from each point on and along a Jin 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 011 and along such line to the opposite exterior boundary of the Property. 

(b) Le or lmprovcmcols. Tree . buildings and other improvements I caled on any 
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of Ll1is Lease shall b allowed to remain, and Lessee may not require 
their removal. Lessee may require the remo al of trees, buildings and other improvements 
"lmpro cmcnt ') located on the Property outside of the Existing Homestead. Les or ma not place 
or plant any Improvement on tbe Property after the date oflhis Lease which may, in Le ee's ole 
judgment, impede or interfere with direct sunlight to any Solar Facili ties, unless Lessor has 
received written approval from Lessee for any such trees, tructure or improvement. 

otv,ithstanding the foregoing, Lessor may replace any tnaclurc or improvement I cated in the 
Property as of the Effective Date (tl1e 'Ori inal Structure or Improvement" with a new 
structure or improvement in the exact same location that does not exceed lhe size and dimensions 
in any direction as the Original Structure or Improvement (the "New trudurc or 
Improvement"), provided that such ew tructure or Improvement does not impede or interfere 
with direct sunlight lo any Solar Fa ilities in an way that is more detrimental to the Property than 
the Original tructure or Improvement. lfat any time during the duration of this Lease, Les or 
would like a variance of the preccdi11g requirements, Lessor may submit a letter of request to 
Lessee for approval and approval or deuial of such request shall be in Lessee's sole discretion. 

RTICLE fl. 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 Lhi. ase (the 
"Term'). lllitially, the Term shall be for the Development Period. The ' Ocvelopmcoi Period"' 
commences on the Effective Date and expires on the fifth (5th) anniversary of the Effective Da1e. 

(b) The Lease shall automatica1ly be extended for the Construction Period. as defined 
below upon the earlier of (i) the date when constmction of Solar Facilities commences in 
connection with the Project ("Construdion Date"); or (ii) the date when Lessor n:ceives written 
notice from Lessee of Lessee's election to extend the term of the Lease for Ll1 Com;tru ·lion Period 
('"Con truction Period otice Date"), provided that the onstruetion Period comm n cs prior to 
the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of eiihcr of the Construction Date or the onstruction 
Period otice Date unless sooner terminated in accordance with the lem1s of the Lease. Lessee 
may record a notice of the Constn1ction Date or the Construction Period 1otice Date against the 
Premise to give notice of such date, and upon the request of Lessor shall record such notice, but 
a failure to record such notice shal l not affect the validity of this Lease. 

c) The Term sha.U aut matically be extended for the Extended Term (as defined 
below) upon the date hen the Project begins commercial operation, which shall be defined as the 
dale of the first commercial deliverie of electrical energy to the local utility grid(" ommercial 
Operation Date") ; or (ii) the date when Lessor receive written notice from Lessee of Lessee's 
election to extend the t nn of the Lease for the Extended Term (''Extended Term otice Date"), 
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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 Operatio.n Date or the Extended Tenn otice 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 Tenn otice Date against Lessor's Property to give notice of the 
Construction Date, and upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. 

Section 2.2 Termination of Lease 

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

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

(b) The written agreement of both parties to 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 VITT; or 

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

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

(f) Pursuant to applicable law. 

Section 2.3 Part of a Larger Project 

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

ARTICLE Ill. Payments and Taxes 

Section 3.1 Development Period Rent and Si@~ in::,111:...:P:;..:a::1,vr.:m=en::,t~ -----------, 

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

Section 3.3 Taxes, Assessments and Utilities 
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Section 3.4 Severance of Lease Payments 

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 
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RTICLE I . Les ce' Covenont 

Lessee covenants, represents and warrants to Lessor as follows: 

ection 4.1 Mechanic's Lien 

Lessee shall keep the Premises free and clear f all Lien and claims of liens fo r labor 
materials, s rvices, supplies and equipment performed for or furni hed to Le ee or, at the request 
ofLcssee. any Solar Facility on the Premises in connection with Lessee' s use of the Premises. 
Lessee may contest any such lien i f Lessee provides essor wid1 a bond or other reasonable 
ecurity to protect Les or' interest in Lbe Premises against any such lien, in which case Lessee 

shall not be required to remove the l ien during the period of the contested proceeding. but will be 
required lo remove the l.icn prior to Lessor's interest in the Premises being forfeited. ssee agrees 
co provide for ultimate removal before it affects Lessor's rights on the Premises. 

Sectioo 4.2 Permits and Lows 

Lessee and its designees shall at all times comply with al l federal. state and local laws. 
statutes, ordinances. rules, regulations, judgments and other a lid orders of any go emmental 
authority applicable with respect to Lessee s activities pursuant to this Lea e and hal l obtain all 
pellllits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requirements"). Failure to comply with any such L gal Requirements shall be a default as "et 
forth in ection 8.1. Lessee shall ha e the right, in it so le discretion, to contest by appropriate 
legal proce dings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilitjes, or any Other Approved acilities of any Legal Requirement now or hereaficr made or 
i sued by an federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in dle nam of Lessor unless Les ·or has specific.ally agreed to join 
lhe action. If Lessor agree to join the action, Le~sor shall coop rate ii1 every reasonable way in 
such contest, provided Lessee reimburses Lessor fo r its rea onable and actual out-of-pocket 
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expense directly incurred in coW1ection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 

8 

KYPSC Case No. 2020-00244 
1 ESB 01 (unredacted) 

Page 32 of 156 



ectlon 4.4 Insurao 

Section 4.5 Hold Harmless. 

Each party (the "[ndcmnifying Party") agrees to defeDd, indem nify and bold ham1less the 
vtber party and the other party's on'iccrs directors, employees, representatives, mortgagees and 
agents (collectively the "Lndemoificd Party' against any and all lo es, damage , claim 
expense and tiabilitie for pb ical damage to property and for phy ical injury to any person, 
including, without limitation, reasonable attorneys' fees, to the extent resulting from or a.rising out 
of(i) any operations or activities of the Indem11ifying Party on the Property (including, as lo Lessor, 
any operati ons or activities conducted on the Property by any person or entity other than Lesse 
prior to the Effective Oare) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply to losses, damages, claim , expen es 
and liabililit:s to the extent caused by any negl igent or intentional act or omission on the part of 
the Indemnified Party. This indemuification shall sur,.,ive the termination of this Lease. 

ection 4.6 Essential Service, . 

Except for any competing developers of solar energy project , e. see shall accommodate 
the reasonable development of es·ential services on the Property including any electric 
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transmission and distribution lines and associated faciliti es, telecommunication faci lities, and 
rural waler systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE . Lessor Covenants 

Lessor covenants. represents and warrants to Lessee as follows: 

ectiou 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 bas the full and 
unrestricted authori ty lo execute and deliver thi Lease aad l grant the leaseholds. easements and 
other rights grdDled to Lessee herein. There arc no encumbrances or liens against the Property 
except: a those currently of record in the county where the Properly are located, or (b) those 
which are reflected in a title report for the Property provided to Les ee prior to execution of the 
Lease. To the extent that any uch cncumbran es or other ritle defects could interfere v.-ith the 
development, construction or operatic□ of the Project or otherwise interfere with the rights of 
Lessee under this Lea e, Lessor shall. al Le sor's expense, promptly take such action required to 
remove or otherwise cure any such encumbrances or defects. There are no fam1 or other tenancies 
affecting the Property except tho disclosed by Lessor to Lessee in writing prior to OT al the time 
of exe ution hereof. An farm oT other tenancies entered int after the dat hereof shall be subject 
and subordinate to th i Lease, and immediately c:nninabl upon written notice to th tenant. When 
signed by Lessor, this Lease constitutes a valid and binding ag1eement enforceable against Lessor 
in accordance with its terms. 

ection -.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and subordination 
agreement , or such other nece sary agreements from any person or entity with a lien, 
encumbrance, mortgage, lease (including, but not limited to a crop leas ) or otber exception to 
Lessor' fee title to the Prop rty 10 the extent necessary to eliminate any actual or potential 
interference by any such li enholder with a11y rights granted to Lessee under this Lease. Lessor 
shall also cooperate with Lessee to obtain and maintain any pennits or approvals needed for the 

olar Facilities at no cost or expen to Lessor. In connection ·1h the issuance of such pcrmi1s. 
and to the extent all wed by (and subjec to) applicable la , Lessor hereby waives any and all 
setback requirements. including any setback requirements de cribed in the zoning ordinance of the 
county in which the Property are located or in any govemmentaJ entitl mentor 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 propenies tha t are a part of the Project. L s or shall al o pro ide 
Lessee with such further assurances and shall execute any estoppel certificates, consents lo 
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assignm nt , non-disturbance and subordination agreements, or additional documents tbat may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

Section 5.3 Quiet Enjoyment 

As Jong as Lessee is not in default of this Lease beyond any applicable cure period (or if 
no cure p riod is expressly set forth, a reasonable time) Lessee shall have the quiet use and 
enjoyment of the Premjses in ace rdance,. ith the terms oft.his Lease, ithout any interference of 
any kind by Lessor or any person claiming through Les or. Les or and its activitie on th 
Premises and any grant of rights Lessor makes to any other person shall be only as permitted undel' 

this Lt:ase and shall not interfere with any of Lessee's right or activities pursuant to this Lease. 
and Lt:s ·or hall not interfere or allo, interference with any of Lessee's rights or activities pursuant 
to this Lease and Les or shall not interfere or allow interference wjth the direct sunlight over the 
Premise or otherwise engage in activities or allow any activities which might impede or decrease 
the output or efficiency of the olar Facilitie . 

cction 5.4 Exdwivity 

Lessee shall have the exclusive right to use the Premises for commercial solar energy 
purposes. For pmpo c of this Le c, "commercial solar energy purpo c 'means converting solar 
energy into electrical energy, and collecting and transmiuing the electrical energy so converted, 
together with any and all activitie related thereto. 

Section 5.5 Operation of the olar Facilities 

L ssor acknowledges and understands tha1 the Solar FaciJities to be located on the Premj s 
may impact the view on the Property, and will ' cause or ernil electromagnetic and frequency 
interference. Lessor covenants and agrees that the Lessor shall not asst:rl that the Solar Facilities 
constitute a nuisance. 

ection S.6 Maintenance o( the Premises 

Le sor will maintain the Premi es to the extent not occupied by Solar Facilities. Lessee 
shall be responsible ti r maintaining the Prt:miscs hicb are occupied by the Solar Fa ilities as set 
forth in the Site Plan. Lessee will maintain any roads or trail constructed by Lessee, and Lessor 
will maintain all other roads or trail on the Premises. 

ectioo 5.7 Hazardous Materials 

Le sor shall nol use, store, dispose of or release on the Premises or cause or pcnnit to exist 
or be used, stored disposed ofor released on the Premises as a resu lt of Lessor's operations, any 
substance which is defined as a "hazardous substauce", .. hazardous material", or "solid waste" in 
any federal, state or local law, tatute or ordinance, except in such quanrjties as may be required 
in its normal busine s operation and is in full compliance with all applicable laws. Lessor 
represents to Lessee that Lessor lias no knowledge of any condition on the Premises that is in 
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violation of such laws, statute-s or ordinances, and that it wi ll indemnify and hold Lessee harmless 
from and against any claims related to any pre-existing conditions affecting the Premjses. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right to Mortgage Leaseltold 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 coUateral 
assignment of all or any part of its interest in the Lease or rights under this Lease to any entity 
("Lender"). o Lender shall bave 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 
otherw-ise assumes the obligations of Lessee direct ly. 

(b) Notice. Lessee shall notify Le sor of the identity and notice address for any Lender. 
Lessor and Lessee agree that, once allot any pan of Lessee's interests in tbe 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) otice from Lessor to Lender in Case of Lessee Default. During the time all or 
any part of Lessee's interests in thjs 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 hall also be required to give Lender notice of the default. If Lessor becomes entitled to 
tem1inate this Lease due to an uncured default by Lessee, Lessor wilJ not terminate this Lease 
unless it has first given written notice of the uncured default and ofits intent to terminate this Lease 
lo 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. lf 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 lhe operation of any 
bankruptcy or insolvency law from commencing or prosecuting the necessary foreclosure or 
acquisition . 

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

l2 

KYPSC Case No. 2020-00244 
1 ESB 01 (unredacted) 

Page 36 of 156 



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

(f) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease 
for the Premises which (i) shall be effective as of the date of the rejection or termination of this 
Lease, (ii) shall be for a term equal to the remainder of the Term before giving effect to such 
rejection or termination, and (iii) shall contain the same terms, covenants, agreements, provisions, 
conditions and limitations as are contained in this Lease (except for any obligations or 
requirements which have been fulfilled by Lessee or Lender prior to rejection or termination). 
Prior lo the excc.ution 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 tennination 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 
perfonned 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 ur 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 oiher 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 thi:s T .ease 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 assigrunent or transfer of any or all of 
Lessee's interests hereunder, Lessee shall provide notice of such assignment or transfer to Lessor, 
together with contact information for the assignee or transferee (including name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

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

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

Section 7.1 Effect of Condemnation 

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

Section 7.2 Condemnation Proceeds 

All payments made by a condemnor on account of a taking by eminent domain shall be the 
property of the Lessor, except that Lessee shall be entitled to any award or amount paid for the 
reasonable costs of removing or relocating any of the Solar Facilities or the loss of any such Solar 
Facilities or the use of the Premises pursuant to the Lease. Lessee shall have the right to participate 
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in any condemnation proceedings to this extent. o termination of this Lease under Section 7.1 
shall affect Lessee's rigl1t to recci c any award to which Lessee is entitled under this Section 7.2. 

· ARTICLE vm. DcfauJtffennination 

Section 8.1 Events of Default 

Each of Lhc following shall constitute a 'E eol of Default" that hall permit the non• 
defaulting party to tenninate this Lease or pur u ther remedies available at law or quity subject 
to the tenns and conditions of Article Vl. 

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

(ii) any other· breach of this Lease b either party which continues for thirty (30) days 
after v rillen notice f default fro the nondefaulting party or, if the cure will take 
longer than thirty l U) days, U1e length of time neces ary to effect cur as long as 
the defaulting party is making di ligeni efforts to cure during that time, but not more 
than ninety (90) days. 

Section 8.2 Surrender 

Upon the termination or expirat ion of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Facilities from the Premises at Lessee's expense within 
tweJ e (I 2) months after lhe date th Lease expires or is tenninated as required pursuant to Section 
4.3 of this Lease. Lessee shall pay Arumal Rent to Lessor for the period until the olar FaciJities 
are removed from the Premises, which obligation shall survive the expiration or earlier tennination 
hereof 

ection 8.3 Damag s 

Lcssor 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 , 
damag s would be uiffii:uh tu 1:alculate and money damages wouJd not be ufficienl to compensate 
Lessee for such brea h, and therefore, Lessor agrees that L s ee shall have the right to seek specific 
enforcement of this Lease. In that event, Lessor agrees that Lessee bas no adequate remedy at law, 
and that an order of specific performance may be granted in favor of Lessee. 

AR ICLE I . Miscellaneous 
Section 9.1 otice 

otices, consents or other documents required or permitted by this Lease must be given by 
personal delivery, reputable overnight courier or c rtified . . mail po tage prepaid and hall be 
sent to the respecti ve parties as follows (or at uch other address as ei ther party may designate 
upon written notice to the olher party in the manner provided in this paragraph) and shall be 
deemed delivered upon actual delivery or refu al, if personally delivered, upon the date of actual 
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delivery or refusal shown on the courier's delivery receipt if sent by overnight courier and on the 
fourth business day after deposit in the U.S. mail if sent by certified mail: 

To Lessor: 

To Lessee: 

With a copy to: 

Caldwell Solar, LLC 
c/o Geronimo Energy, LLC 
7650 Ed.inborough 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; o 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 ot: 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 il in any way inure lo 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 

lt 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 be.en made which modify, amend, qualify or affect the tem1s of this Lease. This 
Lease may not be amended except in a writing executed by both parties. 

Section 9.4 Legal Matters. 

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

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

(c) EACH O F THE PARTIES KNOWINGLY, VOLUNTARILY AND 
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY TN RESPECT OF ANY 
LITIGATION BASED ON THIS LEASE, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS LEASE AND ANY AGREEMENT CONTEMPLATE D TO B E 
EXECUT ED [N CONJUNCTrON HEREWITH, OR ANY COURSE OF CONDUCT, COURSE 
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY 
PART Y HERETO. EACH OF THE PARTIES TO THlS 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 WAfVED. 
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 fol fill the obligations of the respective parties. If, at any 
time during the Tem1, 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 electr icity generated by the Project. 

Section 9.6 Waiver 

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

Section 9.7 · Force Majeure 

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

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidential ity of any negotiation 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 pe.rtaining to the financia l terms of or payments under this Agreement. 

either 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. 

otwithstauding tbe foregoing, each party may disclose such infonnation to such party 's lenders, 
attorneys, accountants and other advisors; any prospective purchaser or Jessee 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 patty receiving the information 
of the confidentiality of the information. The provisions of this Section 9.8 shall survive the 
tennjnation or expiration of this Lease. 

Section 9.9 Tax Credits 

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

Section 9.10 Severability 

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

Section 9.'11 Counterparts 

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

Section 9.12 Memorandum ofLease 

Lessor and Lessee sha.11 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 constmed to create an association , 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
pattnersh:ip obligation or liability or any trust or agency obligati on or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or autho1i ty 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 M ultiple 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 unconditiona.lly 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 lo make all payments payable to Lessor 
under this Lease and to provide all notices to Lessor under this Lease directly to the party named 
in Section 9. l as agent for all parties comprising Lessor, or to such other single person that all 
parties comprising Lessor shall direct by written notice to Lessee . The parties comprising Lessor 
shall be solely responsible for distributing their respective shares of such payments between 
themselves. The parties comprising Lessor shall resolve any dispute they might have between 
themselves under this Lease or any other agreement regarding any amount paid or payable to 
Lessor under this Lease or the performance of any obligation owed lo Lessor under this Lease and 
shall not join Lessee in any such dispute or interfere with, delay, limit or otherwise adversely affect 
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any of the rights or remedies of Lessee under this Lease in any way; provided, this will not limi1 
the rights of Lessor under this Lease to enforce the obligations of Lesse.e 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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LESE 
Cald\ ell olar, LLC 

TATE OF MINNE OTA 

COUNTY OF IIE PIN 

LE SEE SIC ATURE PAGE 

) 
) ss. 
) 

The foregoi11g instrument was acknowledged before me this _.r day of 
. 20~ , by Jeff Ringblom, the hief Financial Officer of 

. a Dela, are limited liabili ty company on behalf of the limited liabi lity 
ompany. 

e BRll>NA MEGHAN SCHNAIBLE 
Noiarv Publtc 

State of Min ne,011 
Mv Commiss,on Explreo 

January 31, 2020 

otary Public 
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LESSOR SIGNATURE PAGE 

STATE OF KENTUCKY 

COUNTY OF KM, VlC,~ 

) 
) ss. 
) 

The foregoing instrument was acknowledged before me this --1..1.!!:'. day of \"'.)f ( . 
by James C. Driskill, a sing le person. 

, 20.lg_. 

Sarah W.rnldl, Ncla,y Public 
SlaeeAI i.ave. Kentuctiy 

My Comrnileb, &phs; 7f.tM022 
Notary ID: 805778 

(Signature of person taking acknowledgment) 

(Title or Rank): tJ~ ~Ii(, 

(Serial number, if any) : U OtJ:J ~ 
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EXHIBIT A 

DESCRIPTION OF PROPERTY 

Tax Parcel No.: 16-25A & 17-6 

Being a portion of the same property conveyed from William Phelps and Marion J. Phelps, 
husband and wife to James C. Driskill by Deed of Conveyance dated April 22, 1998 and 
recorded on April 22nd, 1998 at Deed Book 212 on Page 304 in the office of the County Clerk for 
Caldwell County, Ke11tucky. 

AND 

Being a portion of the same property conveyed from Dr. Robert G . McCrory and Linda L 
McCrory, husband and wife to James C. Driskill, single, by Deed dated January 3, 1997 and 
recorded on January 7, 1997 at Deed Book 206 on Page 557 in the office of the County Clerk for 
Caldwell County, Kentucky. 

The parcels contain 629.116 acres. 
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EXHIBIT A-1 

SITE PLAN 
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LAND LEASE AND SOLAR EASEMENT 

This Land Lease and Solar Easement ("Lease") is made on rYltt '1-1 _A_ _ , 
20~ l(the "EITective Date") by and between Robert L. Gill and Beverly Ann Gill, husband and 
wife ("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 "Pro perty"). 

B. Lessee is desirous of developing a solar energy project on the Premises and in the 
vicinity of the Property (the "P roject"), 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 casement rights in the Premises to Lessee, 
and Lessee is willing to lease and obtain certain easement rights in the Premises from Lessor, al I 
as more fully described below. 

Development Period 
Construction Period 
Extended Term 
Renewal 'L erms (3, each) 

KEY TERMS 

5 years 
2 years 
25 years 
l 0 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 l. Premises 
Section 1.1 General 

(a) Lease of Premises for Solar E nergy Purposes. Lessor leases 10 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 (hereinaller "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article lV. 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 activitie5 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 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 rw1 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 dght to reduce 
the size of the Premises, at any time and from time to 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 a revised Site Plan, at any time and from time to time, 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 shalJ refer to the Premises as may be modified by Lessee's subsequent 
revised Site Plan(s), if any, which revised Site Plan(s) shall replace the Site Plan attached to the 
Lease as Exhibit A-1 and may be recorded by Lessee in the real property records of the county in 
which the Property is located. Upon Lessee's notice to Lessor, Lessee shall promptly execute and 
Lessor shall accept an amendment to this Lease and to the memorandum of this Lease described 
in Section 9. 12 in recordable form to replace the Site Plan with any such revised Site Plan(s), and 
any such amendment may be recorded by Lessee in the real property records of the county in which 
the Property is located. Such amendment shall take effect immediately upon Lessee's notice to 
Lessor. 

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

(b) Lessor Improvements. Trees, buildings and other improvements located on any 
contiguous, non-tillable land containing an existing home site on the Property (the ''Existing 
Homestead"), as of the date of this Lease sha.11 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. In the event Lessee 
determines, in its sole discretion, the need for tree removal, in such an event, and should the trees 
be considered "marketable timber," Lessee shall, at its sole cost, stack the logs from the tree 
removal in a location accessible to the Lessor on Lessors Property. The term, "marketable t imber," 
as used herein, shall mean standing trees, by species and product which are, because of size and 
quality, salable within a reasonable period of time from the property. 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. 
lf 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 Etlective 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 
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the expiration of the Development Period. The Construction Period of the Lease ("Construction 
Period") is two (2) years from the earlier of either of the Construction Date or the Construction 
Period Notice Date unless sooner terminated in accordance with the terms of the Lease. Lessee 
may record a notice of the Construction Date or the Construction Period Notice Date against the 
Premises to give notice of such date, and upon the request of Lessor shall record such notice, but 
a failure to record such notice shall not affect the validity of this Lease. 

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

Section 2.2 Termination of Lease 

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

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

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

(c) An uncured material breach of this Lease by either party and !he election of the 
non-defaulting party to terminate the Lease pursuant to Article Vlll; or 
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(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 tem1inate the Lease pursuant to Article VU; 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 l .2, 
and Lessee's use of and benefit from those covenants, conditions, rights and restrictions, may 
constitute a portion of a larger solar energy project with which the Premises will share structural 
and transmission components, ingress and egress, utility access, and other support, all of which 
arc specifically designed to be interrelated and integrated in operation and use for the full life of 
the Project. 

ARTICLE IIL Payments and Taxes 

Section 3.1 Development Period Rent 

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

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 pennitted to assign payments due to Lessor under the Lease to a third 
party without the consent of Lessee. Upon the transfer of an interest in the Premises to an heir, 
legal representative, successor or assign, the payments hereunder ( or the proportionate share 
thereof) shall inure to the benefit of such party. 

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

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 

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

Section 4.2 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 
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legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Faci.lities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 
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Section 4.4 Insurance 

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 activit ies 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 
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the Indemnified Party. This indemnification shall survive the termination of this Lease. 

Section 4.6 Essential Services. 

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

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

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

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and ~uhordination 
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 all.owed 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 pan of the Project. Lessor shall also provide 
Lessee with such further assurances and shall execute any estoppel certificates, consents to 
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assignments, non-disturbance and subordination agreements, or additional documents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. The 
failure of Lessor to execute and deliver any estoppel certificate within fifteen (15) days of written 
request from Lessee shall constitute Lessor's agreement that all of the statements i.ncluded in an 
estoppel certificate provided by Lessee are true and correct, without exception. Lessee shall 
reimburse Lessor for its reasonable and actual out-of-pocket expense directly incurred in 
connection with such cooperation. 

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 fortl1, a reasonable time), Lessee shall have the quiet use and 
enjoyment of the Premises in accordance with the terms of this Lease without any interference of 
any kind by Lessor or any person claiming through Lessor. Lessor and its activities on the 
Premises and any grant ofrights Lessor makes to any other person shall be only as permitted under 
this Lease and shall not interfere with any of Lessee' s rights or activities pursuant to this Lease, 
and Lessor shall not interfere or allow interference with any ofLessee' 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 efliciency 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 oftbc 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 
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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. 
Section 5.8 Mineral Rights/Surface Use. 

This Lease does not demise or lease to Lessee any oil, gas or minerals in place underneath 
the surface of the Premises (the "Mineral Estate") or the right to extract and remove the same, 
and subject to the following terms and provisions of this Section 5.8, Lessor's rights, if any, in the 
Mineral Estate arc reserved to, and retained by, Lessor. During the Term, Lessor may not use, 
pennit the use of, or otherwise grant any rights or interest in and lo the Premises from the surface 
to a depth of five hundred (500) feet below the surface for the purpose of exploring for, extracting, 
producing or mining any such oil, gas or minerals. Lessor may explore for, extract or produce oil, 
gas and minerals fi-om the Mineral Estate in a manner which does not interfere with Lessee's use 
of the Premises or affect the Solar Facilities and which utilizes a 1m:lhod such as directional drilling 
from well sites located outside of the Premises, so long as Lessor does not use the Premises to a 
depth of five hundred (500) feet below the surface. Jf Lessee determines, in its sole discretion, 
that Lessee needs any non-interference and \Vaiver of surface rights agreement from any person or 
entity with any ownership, royalty or leasehold interest in the Mineral Estate, then Lessor shall use 
best efforts and diligence in cooperating with Lessee's efforts to obtain the same at no out-of
pocket expense to Lessor. As of the Effective Date, there [are] or [are no] active oil, gas or mioeral 
leases pertaining to the Premises or the Mineral Estate. 

ARTICLE VI. Assignment; Encumbrance of Lease 

Section 6.1 Right to Encumber 

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

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

(c) Lender Right to Cure Lessee Default. Lessor agrees that any Lender shall have 
the right to make any payment and to do any othc.r act or thing required to be performed by Lessee 
Lmder this Lease, and any such payment, act or thing perfom1ed by Lender shall be effective to 
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prevent an Event of Default by Lessee and any forfeiture of any o[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 ,vritten notice of the uncured default and of its intent to terntinate 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 acquiri;: Lessee's intere~l 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 Lea~e upon Lender' s cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

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

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's cm1sent, 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 atliliate 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 oftbe 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; (i i) 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 Lht: L=:;t: to the;: assignee or transferee, in which 
event Lessee shall have no continuing liability. Upon any assignment or transfer of any or all of 
Lessee's interests hereunder, Lessee shall provide notice of such assignment or transfer to Lessor, 
together with contact information for the assignee or transferee (including name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

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

(b) Burdens Run With and Against the Land. The burdens of the easements and 
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
related rights granted herein shall inure to the benefit of Lessee and its successors, assigns, 
permittees, licensees and Project lessees. For the avoidance of doubt and subject to Section 3.4, if 
Lessor conveys or transfers its fee simple title to the Property, then upon such conveyance or 
transfer, the Lease shall run with and against the Property, and Lessor's rights and obligations 
under the Lease shall inure to and be binding upon any purchaser or transferee of any of Lessor's 
interest in the Property. Upon any conveyance or transfer of an interest in the Property, Lessor 
shall promptly give written notice thereof to Lessee together with a copy of the deed conveying 
title to the Property, provided that any such conveyance shall be made expressly subject to the 
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Lease. Lessee may continue to make payments due under the Lease to Lessor unless and until 
Lessee receives such written notice from Lessor as described in this Section 6.3(b), and Lessee 
shall not have any liability or obligation to any such purchaser or transferee of Lessor's interest in 
the Property for any payments made to Lessor prior to Lessee's receipt of any such notice. 

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 condemn or 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 Vl11. Default/fermination 

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 VJ. 

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

(ii) any other breach of this Lease by either party which continues for thirty (30) days 
after written notice of default from the nondefaulting party or, if the cure will take 
longer than thirty (30) days, the length of time necessary to effect cure as long as 
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the defaulting party is making diligent efforts to cure during that time, hut 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 su'!1icient 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 bas no adequate remedy at law, 
and that an order of specific pertormance 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: 

Robert L. Gill and Beverly Ann Gill 
1000 Bobby Gill Road 
Fredonia, KY 42411 
P: _________ _ 

Caldwell Solar, LLC 
c/o National Grid Renewables Development, LLC 
8400 Normandale Lake Blvd, Suite 1200 
Bloomington, MN 55437 
952.988.9000 
Attention: Laura Vaughan 
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With a copy to: Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel Varano 

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

The duties, obligations and liabilities of each of the parties are intended to be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or partnership between Lessor and Lessee or to impose any 
partnership obligation or liability or any trust or agency obligation or relationship upon either party. 
Lessor and Lessee shall not have any right, power, or authority to enter into any agreement or 
undertaking for, or act on behalf ot: 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 othenvise 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. lfthe 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 WATVES THE RJGHT TO A TRlAL 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 WRJTTEN) OR ACTIONS OF ANY 
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PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WAJVES ANY RIGHT TO 
CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 
THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 
ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, 
and Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. Furthermore, Lessor agrees to negotiate in good faith 
co 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 
I .eHse, for Hny 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 ofthc 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 Lease. After 
the Effective Date, however, both parties shall maintain in confidence, for the benefit of the other 
party, all info1mation pertaining to the financial terms of or payments under this Lease. 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 
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the foregoing, each party may disclose such information to such party's lenders, attorneys, 
accountants and other advisors; any prospective purchaser or lessee of such party's interests in 
Premises; or pursuant to lawful process, subpoena or court order requiring such disclosure, 
provided the party making such disclosure advises the party receiving the information of the 
confidentiality of the information. The provisions of this Section 9.8 shall survive the termination 
or expiration of this Lease. 

Section 9.9 Tax Credits 

lfunder Legal Requirements the holder ofa leasehold interest in the nature of that held by 
Lessee under this Lease becomes ineligible for any tax credit, benefit or incentive for alternative 
energy expendi ture 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 Scvcrability 

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, 
shal I 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, al l 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 liabil ities 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 
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bind, the other party. 

Section 9.14 Multiple Owners 

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

LESSEE 

Caldwell Solar, LLC 

By: w~:=k~ 
jeffltlngblom, ChicffiRaB:eial Off:ic@r ...__ 

P +'111-lt"1 F-M IJUN, l/?C6.- /J~J t!JC!~T 

ST ATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknJ?wledgcd before me this ~ day of 
----~_,_,_-----~ 2011., by'=:reff Rit,gblom, the Chief Fii,e"ei&I Offieer of 
Caldwell Solar, LLC, a Delaware limited liability company, on behalf of the limited liability 

company. . ~ µ,4'17-ffr,J rl<Aw-2£1.J/ 'TH6 vie.~ />A.,6S1.ll~Af/ 

£{½,,.A o__. fJ--- v~ 0 

otary Public 
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STATE OF KENTUCKY 

COUNTY OF Ca(d \ \ 

LESSOR SIGNATURE PAGE 

) 
) ss. 
) 

~ RobertL.Gill 

e~A-.)u{) 
Beverly Ann Gill 

The foregoing instrument was acknowledged before me this Jg_ day of 
~ 2~ by Robert L. Gill and Beverly Ann Gill, husband and wife. 
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EXHIBIT A 
 

DESCRIPTION OF PROPERTY 
 
Tax Parcel No(s).: 26-15 15A, 26-17A 
 
All the following tracts or parcels of land, situated in the County of Caldwell, State of Kentucky 
more particularly described as follows: 
 

 
 

 
Source of Title:  The above tract was conveyed by Deed dated November 9, 1979 from Claude 
Groves and Nannie Groves, his wife, to Robert L. Gill and Beverly Ann Gill, his wife, as 
recorded in the official records of Caldwell County, Kentucky, on September 28th, 1979, in Book 
150, at Page 28.  
 
 
AND 



 
 

 

 
 

 
Source of Title:  The above tract was conveyed by General Warranty Deed dated September 1, 
1993 from Charles B. Doom and Elizabeth G. Doom to Robert L. Gill and Beverly Ann Gill, 
husband and wife, as recorded in the official records of Caldwell County, Kentucky, on 
September 2nd 1993, in Book 191, at Page 98.  
 
The Property contains approximately 324.6 acres, more or less. 



EXHIBIT A-1 

SITE PLAN 
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LAND LEASE AND SOLAR EASEMENT 

This Land Lease and Solar Easement ("Lease") is made on {f) P, LI l .)__ 
20.l_! (the "Effective Date") by and between ' William E. 
Jones Gno Bee.no~ :B- Rco"-' ''• lb,. :,\.,l'JVIC ;1 ..,.9 w;k 

(Insur name of spouse, if any. and marlUJI 11atus) 
("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 and in the 
vicinity of the Property (the "Project''), and Lessor desires to lease a portion of the Property (as 
more fully descnoed berein, tbe "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 lea~e and obtain certain easement rights in lhe 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 ooc 
limited to monitoring, testing and evaluating the Premises for solar energy generation; activities 
related to the production of solar energy including consm1cting, installing, using, maintaining, 
operating, replacing, relocating and removing solar panels, overhead and underground electrical 
transmission and communications lines, electric transformers, energy storage facilities, 
telecommunications equipment, power generation facilities to be operated in conjunction with 
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solar panel installations, including roads, and solar energy measurement equipment, fencing, and 
related facilities and equipment (hereinafter "Solar Facilities"). Such Solar Facilities shall be 
installed in compliance with Article IV. 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 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 inclnde 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 and from time to time during the Tenn, to that amount of 
acreage needed for the installation of the Solar Facilities, as described herein, to be selected and 
further identified with a revised Site Plan, at any time and from time to time, 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 may be modified by Lessee's subsequent 
revised Site P lan(s), if any, which revised Site Plan(s) shall replace the Site Plan attached to the 
Lease as Exhibit A-1 and may be recorded by Lessee in the real property records of the county in 
which the Property is located. Upon Lessee's notice to Lessor, Lessee shall promptly execute and 
Lessor shall accept an amendment to this Lease and to the memorandum of this Lease described 
in Section 9.12 in recordable form to replace the Site Plan with any such revised Site Plan(s), and 
any such amendment may be recorded by Lessee in the real property records of the county in which 
the Property is located. Such amendment shall take effect immediately upon Lessee's notice to 
Lessor. 

Section 1.2 Solar Easement 

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

(b) Lessor Improvements. Trees, buildings and other improvements located on any 
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"Im provemeat") 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 
snucture 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 defmed 
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 Construt--tion 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 

3 

KYPSC Case No. 2020-00244 
1 ESB 01 (unredacted) 

Page 76 of 156 



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

Section 2.2 Termination of Lease 

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

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

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

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

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of 
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 
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( e) A condemnation of all or a portion of the Premises and the election of the Lessee 
to terminate the Lease plll"Suant to Article VII; or 

(f) Pursuant to applicable law. 

Section 2.3 Part of a Larger Project 

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

ARTICLE ID. Payments and Taxes 

Section 3.1 Development Period Rent 

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

Section 3.3 Taxes, Assessments and Utilities 
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Section 3.4 Severance of Lease Payments 

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

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

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 

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 wil l be 
required to remove the lien prior to Lessor's interest in the Premises being forfeited. Lessee agrees 
to provide for ultimate removal before it affects Lessor's rights on the Premises. 

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1. Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in the name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 
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Section 4.3 Lessee's Improvements 
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Section 4.5 Hold Harmless. 

Each party (the "Indemnifying Party") agrees to defend, indemnify and hold hannless the 
other party and the othe1 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. 

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

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

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

Section 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall cooperate with Lessee to obtain non-disturbance and bc1bordination 
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. The 
failure of Lessor to execute and deliver any estoppel certificate within fifteen (15) days of written 
request from Lessee shall constitute Lessor's agreement that all of the statements included in an 
estoppel certificate provided by Lessee are true and correct, without exception. Lessee shall 
reimburse Lessor for its reasonable and actual out--0f-pocket expense directly incurred in 
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connection with such cooperation. 

Section 5.3 Quiet Enjoyment 

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

Section 5.4 Exclusivity 

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

Section 5.5 Operation of the Solar Facilities 

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

Section 5.6 Maintenance of the Premi.ses 

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 tbe Premises. 
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Section 5.8 Mineral Rights/Surface Use. 

· This Lease does not demise or lease to Lessee any oil, gas or minerals in place underneath 
the surface of the Premises (the "Mineral Estate") or the right to extract and remove the same, 
and subject to the following terms and provisions of this Section 5.8, Lessor's rights, if any, in the 
Mineral Estate are reserved to, and retained by, Lessor. During the Term, Lessor may not use, 
permit the use of, or otherwise grant any rights or interest in and to the Premises from the surface 
to a depth of five hundred (500) feet below the surface for the purpose of exploring for, extracting, 
producing or mining any such oil, gas or minerals. Lessor may explore for, extract or produce oil, 
gas and minerals from the Mineral Estate in a manner which does not interfere with Lessee's use 
of the Premises or affect the Solar Facilities and which utilizes a method such as directional drilling 
from well sites located outside of the Premises, so long as Lessor does not use the Premises to a 
depth of five hundred (500) feet below the surface. If Lessee determines, in its sole discretion, 
that Lessee needs any non-interference and waiver of surface rights agreement from any person or 
entity with any ownership, royalty or leasehold interest in the Mineral Estate, then Lessor shall use 
best efforts and diligence in cooperating with Lessee' s efforts to obtain the same at no out-of
pocket expense to Lessor. As of the Effective Date, there [are] or [ are no] active oil, gas or mineral 
leases pertaining to the Premises or the Mineral Estate. 

ARTICLE VL 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 th.e 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 wider 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 perfonned 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. Jf Lessor becomes entitled to 
tenninate this Lease due to an uncured default by Lessee, Lessor will not terminate this Lease 
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unless it has first given v.ritten 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 tennination 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 shaU 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 ofall or any part of Lessee's 
interests in the Lease by any Lender through foreclosure or other judicial or nonjudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event ofDefault or default oftbis 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 asswnption 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 wbicb have been fulfilled by Lessee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor 
any amounts which are due Lessor from Lessee., (ii) pay Lessor any and all amounts which would 
have been due under this Lease but for the rejection or termination from the date of the rejection 
or termination to the date of the new lease and (iii) agree in writing to perform or cause to be 
performed all of the other covenants and agreements to be performed by Lessee under this Lease 
to the extent Lessee failed to perform them prior to the execution and delivery of the new lease. 

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, licenses or similar 
rights (however denominated) to one or more third parties; or sell, convey, lease, assign, mortgage, 
encumber or transfer to one or more third parties or to any affiliate of Lessee's this Lease, or any 
right or interest in this Lease, or any or all right or interest of Lessee in the Premises or in any or 
all of the Solar Facilities that Lessee or any other party may now or hereafter install on the Premises 
provided that (i) any such assignment, transfer or conveyance shall not be for a period beyond tbe 
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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 it5 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 ljability. 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 shaU 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, 
perrnittees, licensees and Project lessees. For the avoidance of doubt and subject to Section 3.4, if 
Lessor conveys or transfers its fee simple title to the Property, then upon such conveyance or 
transfer, the Lease shall run with and against the Property, and Lessor's rights and obHgations 
under the Lease shall inure to and be binding upon any purchaser or transferee of any of Lessor's 
interest in the Property. Upon any conveyance or transfer of an interest in the Property, Lessor 
shall promptly give written notice thereof to Lessee together with a copy of the deed conveying 
title to the Property, provided that any such conveyance shall be made expressly subject to the 
Lease. Lessee may continue to make payments due under the Lease to Lessor unless and until 
Lessee receives such written notice from Lessor as described in this Section 6.3(b), and Lessee 
shall not have any liability or obligation to any such purchaser or transferee of Lessor's interest in 
the Property for any payments made to Lessor prior to Lessee's receipt of any such notice. 

ARTICLE Vil. 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 
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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 coodemnor 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 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 vm. Default!fennination 

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 ill 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 oondefaulting 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 tenninated 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 obligatious 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 
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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: 

William E. Jones 
1655 Hannony Church Road 
Princeton, KY 42445 
P : -----------

Caldwell Solar, LLC 
c/o National Grid Renewables Development, LLC 
8400 Normandale Lake Blvd, Suite 1200 
Bloomington, MN 55437 
952.988.9000 
Attention: Laura Vaughan 

Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, Minnesota 55402-1425 
Attention: Daniel 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 
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such person a third party beneficiary under this Lease, or of any one or more of the terms of this 
Lease, or otherwise give rise to any cause of action in any person not a party to this Lease. 

Section 9.3 Entire Agreement 

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

Section 9.4 Legal Matters. 

(a) This Lease is made in Kentucky and shall be governed by the laws of the State of 
Kentucky. If the parties are unable to resolve amicably any dispute arising out of or in connection 
with this Lease, they agree that such dispute shall be resolved in a 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 WANES 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 WRITIEN) OR ACTJONS OF ANY 
PARTY HERETO. EACH OF THE PARTIES TO THIS LEASE WANES ANY RIGHT TO 
CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 
THIS PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 
ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, 
and Lessor shall execute and enter into the new lease with Le.ssee or its designee. In the event of 
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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 tbe party against whom the waiver 
would operate. Any waiver at any time by either party of its rights with respect to any rights 
arising in connection with this Lease shall not be deemed a waiver with respect to any subsequent 
or other matter. In the event that Lessee makes any overpayments to Lessor hereunder, Lessee 
shall offset the amount of such overpayments to Lessor against future payments due to Lessor from 
Lessee hereunder. 

Section 9.7 Force Majeure 

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

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution of this Lease, neither party may require 
the other party to maintain the confidentiality of any negotiations or the terms of the Lease. 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 Lease. Neither 
party will use such infonnation 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 oftb.e information. The provisions of this Section 9.8 shall survive the termination 
or expiration of this Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the nature of th.at 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 
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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 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. T_he 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 Le.<!sor 

19 

KYPSC Case No. 2020-00244 
1 ESB 01 (unredacted) 

Page 92 of 156 



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

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

The remainder of this page is intentionally blank. 
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LESSEE SIG A TURE PAGE 

LESSEE 

Caldwell Solar, LLC 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this I Pf' day of 
M It-'/ , 20?.J., by.:i,eff Ringbtom, the Chief Financial Ofiteer vf 

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

company. * f,J ft--nf~ ,c.AJI-NU4f / --r,iH. V/126 f',<_£5 l~b...} / 
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STATE OF KENTUCKY 

COUNTY OF ~~Id., ,, 1/ 

LESSOR SIGNATURE PAGE 

) 
) ss. 
) 

William E. Jone~ 

~ ~Jy-v 
Signature of spou.,e, ifa~y 

Prinled name of ,pouse, if any 

The foregoing instrument was acknowledged before me this -12!:day of /J?i 20~ by William E. Jones, 
On~ :e.,od: :B ],cc,,,.,,. bh,..:,,k, c, .. cl .:::n,1.ot' to~k 

(i11serr name of spouse, if any, a11d marital status) 

(Title or Rank): MkV 

(Serial number, if any): 07'-/<.fZ_ 
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EXHIBIT A 

DESCRIPTION OF PROPERTY 

Tax Parcel No(s).: 102683, 107387 

All the following tracts or parcels ofland, siniated in the County of Caldwell, State of Kentucky. 
more particularly described as follows: 

Two certain tracts. pieces or parcels of land lying and oeing 
in Caldwell County, Kentucky. on the waters or Skinframe Creek. 
described as follows, to-wit: 

FIRST TRACT: Beginning a t a stone on a ridge Southwest o f the 
Sills house. and the old. or corner of the George survey. running 
thence N. 33 W. 80 poles to a stake in the old line ; thence N. 72-45 
E. 137 I /2 poles to a small hickory with several pointers in Craig's line ; 
thence S. 3 W. 15 1 /2 poles to a stone w ith black oak pointers, and 
in or near a branch; thence S. 28 E. 20 poles to a stone in Cra ig's old 
line; thence S. 53 W. 125 poles to the beginning, containing 45 
acres, more or less. 

SECOND TRACT: Beginning at a stake in the yard of a cabin 
out towards Mrs. Thomson's and nearly North from the cabin. 
thence S. 51 W. 10 poles to a sto ke in a line of Lot No. l ; thence with 
said line 5. 47 1 /2 W. 25 1 /2 poles to a stoke. the 3rd cormer of Lot 
No. l, thence S. 31 1 /2 E. 113 3/5 poles to o stake in Thomson's line. 
the 3rd corner o f Lot No . 3; thence with said line N. 72 E. 46 poles to 
a stoke on the South side o f a road with two post oak and block 
oak pointers; thence N. 23 W. 39 2/5 poles to the beginning. 
containing 32 1 /4 acres, more or less, 

Source of Title: 
Being the same prope1ty conveyed to William E. Jones, by Deed of Conveyance from David 
Flana.1y and Louise C. Flanary, husband and wife. dated December 6th. 2007, and recorded on 
December 06, 2007 in Deed Book 268 and Page 96 in the Caldwell County Clerk's Office. 

AND 
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LESS AND EXCEPT:  1 acre, more or less, which consists of old Craig family 
graveyard, said graveyard having been reserved by Margaret J. Craig and S. Elizabeth 
Dorroh by deed recorded in Deed Book 265, page 414, Caldwell County Clerk’s Office. 



 
 

 
 
 
Source of Title: 
Being the same property conveyed to William E. Jones, by Deed of Conveyance from John 
Fitzgerald and Melissa Fitzgerald, husband and wife, dated July 16th, 1996, and recorded on July 
17, 1996 in Deed Book 204 and Page 637 in the Caldwell County Clerk’s Office. 
 
The Property contains approximately 326.54 acres. 
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LAND LEASE AND SOLAR EASEMENT 

This Land Lease and Solar Easement ("Lease") is made on ~ / 0 , 
20.)J (the "Effective Date") by and between Jefferson David Watson(a Jefferson D. Watson 
a/k/a Jeff Watson, a/k/a J. D. Watson) and Debra J. Watson (a/k:/a Debra Watson a/k/a Debbie Jo 
Wat~on, a/k/a Debbie Watson), husband and wife. ("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 and in the 
vicinity of the Property (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 

AGREE:MENT 

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

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

(c) Lessor hereby grants to Lessee, for the Term (as defined below), easements over, 
under, upon and across and on the Property 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 and from time to time during the Tenn, to that amount of 
acreage needed for the installation of the Solar Facilities, as described herein, to be selected and 
further identified with a revised Site Plan, at any time and from time to time, 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 may be modified by Lessee's subsequent 
revised Site Plan(s), if any, which revised Site Plan(s) shall replace the Site Plan attached to the 
Lease as Exhibit A- l and may be recorded by Lessee in the real property records of the county in 
which the Property is located. Upon Lessee's notice to Lessor, Lessee shall promptly execute and 
Lessor shall accept an amendment to this Lease and to the memorandum of this Lease described 
in Section 9.12 in recordable form to replace the Site Plan with any such revised Site Plan(s), and 
any such amendment may be recorded by Lessee in the real property records of the county in which 
the Property is located. Such amendment shall take effect immediately upon Lessee's notice to 
Lessor. 

Section 1.2 Solar Easement 

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

(b) Lessor Improvements. Trees, buildings and other improvements located on any 
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"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 (tbe "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 defmed 
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 
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Premises to give notice of such date, and upon the request of Lessor shall record such notice, but 
a failure to record such notice shall not affect the validity of this Lease. 

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

Section 2.2 Termination of Lease 

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

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

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

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

(d) At the option of Lessee, thirty (30) days after Lessee's execution and delivery of 
written notice of termination to Lessor (as to the entire Property, or any part thereof at Lessee's 
option), in Lessee's sole and absolute discretion; or 
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(e) A condemnation of all or a portion of the Premises and the election of the Lessee 
to terminate the Lease pursuant to Article VIl; or 

(f) Pursuant to applicable Jaw. 

Section 2.3 Part of a Larger Project 

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

ARTICLE m. 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 
-------- ---------
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Section 3.4 Severance of Lease Payments 

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

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

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liens 

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

Section 4.2 Permits and Laws 

Lessee and its designees shall at all times comply with all federal, state and local laws, 
statutes, ordinances, rules, regulations, judgments and other valid orders of any governmental 
authority applicable with respect to Lessee's activities pursuant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requirements"). Failure to comply with any such Legal Requirements shall be a default as set 
forth in Section 8.1 . Lessee shall have the right, in its sole discretion, to contest by appropriate 
legal proceedings brought in th.e name of Lessee, the validity or applicability to the Premises, Solar 
Facilities, or any Other Approved Facilities of any Legal Requirement now or hereafter made or 
issued by any federal, state, county, local or other governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name of Lessor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate in every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 
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Section 4.3 Lessee's Improvements 
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Section 4.4 Insurance 

Section 4.5 Hold Harmless. 

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

Section 4.6 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 
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transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that such services do not interfere with the Solar Facilities. 

ARTICLE V. Lessor Covenants 

Lessor covenants, represents and warrants to Lessee as follows: 

Section 5.1 Title and Authority 

Except to the extent otherwise stated in this Lease, Lessor is the sole owner of the Property 
in fee simple and each person or entity signing this Lease on behalf of Lessor bas 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 shaU be subject 
and subordinate to this Lease, and immediately terminable upon written notice to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

Section 5.2 Cooperation to Eliminate Lien Interference 

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 lieoholder 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 pennits, 
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. The 
failure of Lessor to execute and deliver any estoppe I certificate within fifteen ( 15) days of written 
request from Lessee sha11 constitute Lessor's agreement that all of the statements included in an 
estoppel certificate provided by Lessee are true and correct, without exception. Lessee shall 
reimburse Lessor for its reasonable and actual out-of~pocket expense directly incurred in 
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connection with such cooperation. 

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

Section 5.4 Exclusivity 

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

Section 5.5 Operation of the Solar Facilities 

Lessor acknowledges and understands that the Solar Facilities to be located on the Premises 
may impact the view on the Property, and will cause or emit electromagnetic and frequency 

_ interference. Lessor covenants and agrees that the Lessor shall not assert that the Solar Facilities 
constitute a nuisance. 

Section 5.6 Maintenance of the Premises 

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

Section 5.7 Hazardous Materials 

Lessor shall not use, store, dispose of or re lease 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 hannJess 
from and against any claims related to any pre-existing conditions affecting the Premises. 
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Section 5.8 Mineral Rights/Surface Use. 

This Lease does not demise or lease to Lessee any oil, gas or minerals in place underneath 
the surface of the Premises (the "Mineral Estate") or the right to extract and remove the same, 
and subject to the following terms and provisions of this Section 5.8, Lessor's rights, if any, in the 
Mineral Estate are reserved to, and retained by, Lessor. During the Tenn, Lessor may not use, 
permit the use of, or otherwise grant any rights or interest in and to the Premises from the surface 
to a depth of five hundred (500) feet below the surface for the purpose of exploring for, extracting, 
producing or mining any such oil, gas or minerals. Lessor may explore for, extract or produce oil, 
gas and minerals from the Mineral Estate in a manner which does not interfere with Lessee's use 
of the Premises or affect the Solar Facilities and which utilizes a method such as directional drilling 
from well sites located outside of the Premises, so long as Lessor does not use the Premises to a 
depth of five hundred (500) feet below the surface. If Lessee determines, in its sole discretion, 
that Lessee needs any non-interference and waiver of surface rights agreement from any person or 
entity with any ownership, royalty or leasehold interest in the Mineral Estate, then Lessor shall use 
best efforts and diligence in cooperating with Lessee's efforts to obtain the same at no out-of
pocketexpense to Lessor. As of the Effective Date, there [are] or [are no] active oil, gas or mineral 
leases pertaining to the Premises or the Mineral Estate. 

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 thls 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 unti.l 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 thls Lease 
as if done by Lessee itself. 

( d) Notice from Lessor to L-ender 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 
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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 09njudicial 
proceedings in the nature of foreclosure, or by any conveyance in lieu of foreclosure, shall not 
require the consent of Lessor nor constitute an Event of Default or default of this Lease by Lessee, 
and upon the completion of the acquisition or conveyance Lessor shall acknowledge and recognize 
Lender as Lessee's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the obligations of Lessee under this Lease prospectively. 

(t) New Lease. If this Lease is rejected by a trustee or a debtor-in-possession in any 
bankruptcy or insolvency proceeding Lessor may agree, upon request by any Lender within sixty 
(60) days after the rejection or termination, to execute and deliver to Lessee or Lender a new lease 
for the Premises whlch (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 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 whlch have been fulfilled by Lessee or Lender prior to rejection or termination). 
Prior to the execution and delivery of any such new lease Lessee, or Lender, shall (i) pay Lessor 
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amounts which would 
have been due under this Lease but for the rejection or termination from the date of the rejection 
or termination to the date of the new lease and (iii) agree in writing to perform or cause to be 
performed all of the other covenants and agreements to be performed by Lessee under this Lease 
to the extent Lessee failed to perform them prior to the execution and delivery of the new lease. 

Section 6.2 Assignment of Lessee's Interest 

Lessee and any successor or assign of Lessee shall at all times have the right, without need 
for Lessor's consent, to do any of the following with respect to all or any portion of the Premises 
for solar energy purposes: grant co-leases, separate leases, subleases, easements, lice.uses 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 
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Term of this Lease; (ii) the assignee or transferee shall be subject to al l of the obligations, 
covenanrs 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 ariy or all of 
Lessee's interests hereunder, Lessee shall provide notice of such assignment or transfer co Lessor, 
together with contact information for the assignee or transferee (including name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Section 6.3 Continuing Nature of Obligations 

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

(b) Burdens Run With and Against the Land. The burdens of the easements and 
related rights granted to Lessee in this Lease shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
related right.5 granted herein shall inure to the benefit of Lessee and its successors, assigns, 
permittees, licensees and Project lessees. For the avoidance of doubt and subject to Section 3.4, if 
Lessor conveys or transfers its fee simple title to the Property, then upon such conveyance or 
transfer, the Lease shall run with and against the Property, and Lessor's rights and obligations 
under the Lease shall inure to and be binding upon any purchaser or transferee of any of Lessor's 
interest in the Property. Upon any conveyance or transfer of an interest in the Property, Lessor 
shall promptly give written notice thereof to Lessee together with a copy of the deed conveying 
title to the Property, provided that any such conveyance shall be made expressly subject to the 
Lease. Lessee may continue to make payments due under the Lease to Lessor unless and until 
Lessee receives such written notice from Lessor as described in this Section 6.3(b), and Lessee 
shall not have any liability or obligation to any such purchaser or transferee of Lessor's interest in 
the Property for any payments made to Lessor prior to Lessee's receipt of any such notice. 

ARTICLE vn. 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 
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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. l 
shall affect Lessee's right to receive any award to which Lessee is entitled under this Section 7.2. 

ARTICLE VIII. Defaultffennination 

Section 8.1 Events of Default 

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 ill 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 
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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: 

Jefferson David Watson and Debra Jo Watson 
2044 Coleman Crider Rd 
Princeton, KY 42445 
P: ----------

Caldwell Solar, LLC 
c/o National Grid Renewables Development, LLC 
8400 Normandale Lake Blvd, Suite 1200 
Bloomington, MN 55437 
952.988.9000 
Attention: Laura Vaughan 

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

Section 9.2 Relationship of the Parties; No Third Party Beneficiaries 

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

Section 9.4 Legal Matters. 

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

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

(c) EACH OF TIIE 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 (WHETIIER VERBAL OR WRITTEN) OR ACTIONS OF ANY 
PARTY HERETO. EACH OF THE PARTIES TO nns LEASE WAIVES ANY RIGHT TO 
CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANY OTIIER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 
THIS PROVISION IS A MATERIAL INDUCEME1'<'T TO EACH OF THE PARTIES FOR 
ENTERING INTO THIS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration, agrees to execute and deliver such 
additional documents and take such action as may be reasonably necessary to carry out the 
purposes and intent of this Lease and to fulfill the obligations of the respective parties. If, at any 
time during the Term, Lessee deems it to be necessary or desirable to meet legal or regulatory 
requirements, Lessee may request that Lessor re-execute a new lease substantially in the form of 
this Lease with a term equal to the Term remaining as of the date of execution of the new lease, 
and Lessor shall execute and enter into the new lease with Lessee or its designee. In the event of 

17 

KYPSC Case No. 2020-00244 
1 ESB 01 (unredacted) 

Page 116 of 156 



inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccUTacies 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 v..-riting 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 failUTe 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 MajeUTe 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 Lease. 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 Lease. 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 oftbis Lease. 

Section 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interest in the natUTe 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 
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instrument so as to convert Lessee's interest in the Premises to a substantially similar interest that 
makes Lessee e)jgible 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. Jf 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. l at the address 
for such party given in Section 9.1, or such other single address designated by not less than thirty 
(30) days' prior written uotice 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 
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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 
shalJ 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. 

20 
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LESSEE SIGNATURE PAGE 

LESSEE 
Caldwell Solar, LLC 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this ;_f:f£__ day of 
(1 a y , 20"?1, by Jeff Ri:ctgbl~. the Chief Financial Offieer of 

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

company. -¾ Nttri11trl F~tJ2-bti., ~ Vi ee, l'~.r /(}~ 

LAURA ANN VAUGHAN 
NOTARY PUBLIC 

MINNESOTA 
MyCorm1illa,n l:Jcpns.Jon. 31, 2025 

Xa ,. 40 a.=:14 o 
Notary Public 
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ST A TE Of KENTUCKY 

coUNTY oF Ca ldwe I/ 

LESSOR SIGNATURE PAGE 

) 
) ss. 
) 

~»w:L?t;L,1 
Ji ffionDavid Watson 

The foregoing instrument was acknowledged before me this _/[)_ day of 
~ 20 .Jj___, by Jefferson David Watson (a/k/a Jefferson D. 
~ /k/a Jeff Watson, a/k/a J. D. Watson) and Debra J. Watson (a/k/a Debra Watson a/k/a 
Debbie Jo Watson, a/k/a Debbie Watson), hush.-.n.+-mvl wife. 

,. 

(T;tl, o, Rank} ~ r
(Serial number, if any): L 5? 
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EXHIBIT A 

DESCRIPTION OF PROPERTY 

Tax Parcel No(s).: 16-34A 348 17-5, 26-1A, 26-3, 25-11A, 17-14, 24-3D, 35-60 and 35-65 

PARCEL ONE: 

Four certain Tracts ofreal estate located in Caldwell County, Kentucky, and more particularly 
described as follows: 

Tract I : 

Beginning at a stake in the south line of Kentucky Highway #91, same being corner of residential 
lot and running thence N 51 ° 23' a 820.36 feet to a stake; thence S 3 7° 35' E 203. 78 feet to a stake; 
thenceN 52° 09' E 211.70 feet to a stake; thence N 37° 55' E 105.87 feet to a stake; thence N 51° 
4 7' E 215 .20 feet to a stake in the west line of the Illinois Central Rai lroad; thence with said right 
ofways38°09' E 197.76feet,S 51°04'W 12.84feet, S42°29'E 1154.70feet, N 50° 19' E 179.53 
feet, S 42°041 E 1301.05 feet to a stake in the right of way; thence leaving the right of way S 53° 
35' W 1550.69 feet to a stone in an old road; thence with said road S 59° 37' E 185.71 feet to a 
stake, S 74° 31' E 846.27 feet, and N 89° 17' E 160.21 feet to a locust tree; thence with another old 
road S 17° 17 1 W 1492.53 feet to a fence post; thence S 73° 38' W 30.35 feet; thence S 66° 30 W 
2027,99 feet to a stake; thence N 14° 3 1' W 820.75 feet, thence N 20° 52' W 52. 10 feet; thence N 
62° 08' w 176.72 feet to a stake in a creek; thence with said creek N 70° 48 l W 335.05 feet, N 
29° 52' E 104.58 feet, N 23° 20' W 69.89 feet, N 38° 58' W 78.65 feet, N 82° 05' W 80.48 feet, S 
44° 32'W229.15 feet,N 89° 44'W 259.84feet, N71° 03'W 152.39 feet, N 45° 16' W 63.05 feet, 
N 8° 10 I E 81.25 feet, N 52° 34' W 37,89 feet, N 80° 28' W 79.03 feet to a stake in said creek; 
thence with the division line N 59° 51' E 1680.00 feet to a stake; thence N 31 ° 00' W 1000.00; 
thence N 31 ° 40' E 670.00 feet, thence N 44° 21' E 335.00 feet; thence N 42° 42' W 365.27 feet to 
a spike in an old road; thence N 52° 42' W 547.80 feet to a stake; thence N 38° 58' W 124.70 feet 
to a stake; thence N 38° 55' W 310.23 feet to the point of beginning, containing 249.40 acres more 
or less. 

There is excepted from the above described property two tracts of land located on the Old 
Princeton-Fredonia Road, containing 3.82 acres and .01 acres, and being the same property 
conveyed by H.J. Watson, et ux, to Johnson c . Myers and Emily G. Myers, his wife, by deed dated 
August 3, 1962 and recorded in Deed Book 1 08, page 144, Caldwell County Court Clerk's Office. 

Tract II: 

Beginning at a stone on the west bank of the Old Princeton and Fredonia Road, thence with the 
west side of road N. 40 W. 70 poles 6 feet to a stone, Spickards corner; thence with Spickard's line 
S. 58 1/2 W. 7 poles to a stone; thence s. 64 l/2 w. 66 poles 7 feet to a stake in fence line continuing 
with same S. 27 1/2 W . 40 poles to the center of road, thence along same S. 1 ¾ E. 39 poles, s. 14 
1/2 W. 22 poles, S, 25 W. 5 poles to a black oak Swishers corner; thence with his lines. 39 1/2 E, 
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177 poles to a stake in North line of road; thence with same N. 46 E. 119 1/4 poles to an ash; 
thence N. 45 W . 56 feet to a stake; thence S. 89 3/4 W. 128 1/ poles to a stake in lieu of elm 
now down; thence N. 9 w. crossing pond 65 1/2 poles to a stone; thence N. 65 1/4 E. 107 l/2 poles 
to the beginning and containing 115.6 acres. 

There is excepted from and not included in the above description the following tract of land 
conveyed by Georgia D. Price to Roy G. Rogers by deed dated November 27, 1974 and recorded 
in Deed Book 138, page 335, Caldwell County Court Clerk's office, as follows: Beginning at an 
iron pipe in the west line of the Old Fredonia Road, corner to Myrtle Rogers, thence S. 66° 00' W. 
426 feet to a stake; thence N . 21 ° 32' W. 52 feet to a stake: thence N. 66° 39' E. 185 feet to a 
stake; thence N. 26° 31 1 W. 56 feet; N. 65° 29' E. 4 7 feet; N . 30° 31' W. 95 feet to a stake; thence 
N. 58° 44' E. 146 feet to a stake in the west line of said Old Fredonia Road; thence with line of 
said roads. 38° 53' E. 229 feet to the point of beginning, containing 1.15 acres. This description 
according to plat and survey by James T. Boren, #1523, dated November 24, 1974. 

Tract III: 

Beginning at a stone in the Old Eddyville Road, near a gate post, Hewletts comer, thence s. 3 1 E, 
49 rods and 7 links to a stone on bank of creek, Hewlett's corners. 45 W. 42 rods and 13 links to a 
stone near an apple tree; S 46½ E. 41 rods to a gate post, Hollowells comer, S. 50 E. 29 rods and 
10 links with Hollowells line, to a sassafras, Tosh's comer N . 45 E, 45 rods to a stake on bank of 
creek, N. 66 E. 12 poles to a stake, S. 65 E. 89 rods to a stone and black gum at mouth of Tosh's 
lane, N. 45 E. 26 poles to a stone, N. 40 w. 180 rods to a stone in center of road, near a blackjack, 
s. 41 W. 73 rods to the beginning, containing 109 acres, more or less. 

Tract IV: 

The following described real estate located on Grooms Lane in Caldwell County, Kentucky, which 
is more particularly bounded and descnbed as follows: 

Beginning at a stake on the south side of a road running thence with same North 81 West 83-1/4 
poles to a stake; thence South 65-1/2 west ll poles to a stake; thence North 6 1-3/4 west 13-1/4 
poles to a stake; thence South 83 West 74-1/4 poles to a stake on side of road; thence leaving road 
south 28-1/2 East 159 poles to a stake; thence North 53-1/4 East 103-3/4 poles to a stake; thence 
North 54 West 9-1/4 poles to a stake; thence North 21 East 70 poles to the beginning, containing 
97 acres more or less according to survey of Hughlett McDowell, dated in the year 1933. 

All of the above (Tracts I - IV) being the same property conveyed to J. D. Watson and Debbie Jo 
Watson, husband and wife, by Deed dated October 13, 1987, of record in Deed Book 169, Page 
160, in the Caldwell County Clerk's Office. 
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PARCEL TWO: 

Beginning at a point approxunate!y 500 ft. southwest of the iDtersection of Old Fredonia Rd. and 
Gill Rd. at the intersection of the center of a ditch with the northwest R/W of Gill Rd.; thence-N 
82° 58' 08" W-1788.00 ft.; thence-N 83° 49' 08" W-172.00 ft.; thence-N 81° 03' 08" W-245.00 
ft.; thence-N 02° 25' 52" E-1015.83 ft.; thence-N 71 ° 44' 52" E-1 775.94 ft. to the west R/W of 
Old Fredonia Rd.; thence-southerly approximately 300 ft. along said R/W to the center of a ditch; 
thence-along the center of said ditch as follows: s 08° 37' 24" W-69.97 ft.; S 06° 58' 51" E-72.28 
ft.; S 05° 24' 05" W-123 .38 ft.; S 79° 48' 02" W-106.21 ft.; S 10° 17' 04" E-102.05 ft.; S 58° 03' 
43" W-162.25 ft.; S 25° 11' 34" E-145.13 ft.; S 21° 47' 09" E-158.80 ft.; N 78° 46' 40" E-12.14 ft.; 
S 33° 35' 46" E-75.15 ft.; S 07° 21' 41" E-105.18 ft.; S 81° 13' 29" E-57.34 ft.; S 41° 55' 2 1" E-
155.79 ft.; S 34° 49' 05" E-115 .47 ft.; S 22° 38' 12" E-100.86 ft.; s 26° 03' 38" E-353.73 ft. to 
the intersection of the northwest R/W of Gill Rel; thence-southwesterly along said R/W 
approximately 75 ft. to the point of beginning and containing 62 acres more or less. 

Being the same property conveyed to Jefferson David Watson and Debra Jo Watson, husband 
and wife, by Deed dated May 14, 1999, ofrecord in Deed Book 218, Page 385, in the Caldwell 
County Clerk's Office. 

PARCEL THREE: 

FIRST TRACT: Beginning at a stone with a forked willow and two sycamores marked as pointers, 
thence with the center of the Princeton and Fredonia road S. 53 E. 6 poles, thence S. 73 ½ E. 52 
poles, S. 83 ½ E. 14 poles and 15 links to a stone in the center of the road said Williamson's line, 
thence with his line N. 19 ¼ E. 19 ½ poles to an oak stump comer to same, with same N. 4 ½ W. 
11 poles and 17 links lo a stone corner to same, with same N. 25 W. 37 poles and 5 links to a stone, 
thence S. 54 W. 72 poles and 20 links to the beginning containing 16 acres and 8 poles. 

SECOND Tfu,\CT: Beginning at a double dogwood in the Blue line, running thence S. 78 1/2 W. 
33 poles to a stone in what was formerly W. D. Tinsley line, thence N . 27 W. 54 poles to a hickory 
with a dog wood and red oak pointers, thence S. 75 W. 104 poles to a stake standing in the center 
of the old Bethleham road, thence S. 25 3/, E. 115 poles and 3 links to a stone, thence S. 2 1/3 E. 
12 poles lo a sugar tree, thence S. 15 ½ W . 116 poles to a small red oak bush former comer of Z. 
J. Crider and L. S. Thompson Now Criders line, thence N. 70 E. 47 poles to a maple, thence N. 
62 ¼ E. 153 poles to a stone, thence N . 25 W . 122 V2 poles to the beginning. There is excepted 
from this last named 180 tract 75 acres, more or less, conveyed by Said Williamson to G. W. Gleen 
by deed dated Dec. 11 1 1896, as ofrecord in D. B. 16, Page 156, Caldwell County Clerk's Office. 
there is also excepted from this deed and the last named tract therein 4 acres I rood and 24 poles 
sold to Z. J. Crider by deed dated April 20, 1899, ofrecord in D. B. 18, page 22, Caldwell Co. 
Clerk's Office. There is also excepted and not conveyed hereby an easement conveyed lo Kentucky 
Utilities Co., dated May 11, 1926. 

There is reserved and not conveyed by Minnie Dunn, et al, in deed lo W.P. Spickard, dated 
November 5, 1945, recorded in Deed Book 76, page 569, Caldwell County Court Clerk's office, 4 
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acres, more or less, whlch lies North of the LC Rail road tracks, being all of the land across the 
said rail road on the North. 

Being the same property conveyed to Jeff Watson and Debbie Watson, husband and wife, by Deed 
dated April 3, 2003, ofrecord in Deed Book 238, Page 670, in the Caldwell County Clerk's Office. 

PARCEL I V: 

TRACT I: 

A certain tract or parcel of land lying and being in Caldwell County, Kentucky, on road leading 
from Varmint Trace Road to Crider, containing 22 acres, more or less, and described as follows: 
Beginning at a black oak stump, Phil Hollowell now Winters corner, thence N . 42 E. 50 poles to 
sassafras; thence N. 48 W. 27 poles to stone; thence S. 46 W. 98 poles to stone; thence S. 32 E. 11 
poles to stake; thence S. 42 W. 46 poles to stake in road; thence with road S. 52 E. 19 poles, N . 42 
E. I 02 poles to beginning. 

TRACT II: 

Two certain tracts, pieces or parcels of land lying and being in Caldwell County, Kentucky, 
described as follows: 

First Tract: Beginning at a stone in center of Eddyville Road, near the creek, thence S. 40 W. 111 
rods with sa.id road; thence S. 4S E. 142 rods with the Dulaney and Crider Road to Phill Holloway' 
s comer; thence N. 45 E. 46 rods with Holloway's line, to stone; thence N. 30 W. 11 rods to srone; 
thence N. 45 E. 101 Rods to a gatepost, in Francis line; thence N. 48 W. 34 rods to stone with 
apple tree pointer; thence N. 43 E. 40 rods to stone, on bank of creek; thence N. 40 W 3 ½ rods to 
stone; thence N. 89 W. 60 rods with Young's line to stone; thence N. 35 W. 10 rods to sassafras in 
Young's line; thence N. 88 ½ W. 63 rods to beginning, containing 135 acres, more or less. 

Second Tract: A second tract of land situated in Caldwell County, Kentucky, on waters of 
Skinfrarne Creek and bounded as follows: Beginning at a rock situated in the Henry Allen and D. 
L. Bowers line, running thence in a West course to what is known as the James Smart comer where 
there is an old post oak stump and where it comers with Sarah Tinsley land; thence with Sarah 
Tinsley line in Northeast course to post oak tree in Henry Allen and D. L. Bowers line; thence in 
Southeast direction to beginning, containing 20 acres, more or less. 

Being the same property conveyed to Jeff Watson and Debbie Watson, husband and wife, by Deed 
dated September 4, 2007, of record in Deed Book 266, Page 518, in the Caldwell County Clerk's 
Office. 

AND 
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A tract of land in Caldwell Comxty, Kentucky, lying l .2 plus or .minus 
mites southerly ofFlyim's Feny Road and Enon Road, and lyiag 8.0 plus 
or minus mil.es easterly of the City of Frcdoni~ Kentua:y and better 
described as f'ollows: 

Note: Any monument de3cdbed herein JIS 1l "518 .. iron _pin set" is IL S/8" 
diameter reber two feet in length 'With m omngc plastic cap ,tamped rt 
Knoth PLS 3585. All bearings stated hCicin arc based on WU!djusted 
Kentucky SinsJe zone state plane coo~ as taken .from GPS 
observations on.site and is us;d for orientation and calcuwion purposes 
only. 

Bl":giuoing at ~ southwest comer, an existing ½'" iron pin found in the 
Cent'.er of a 40• es.se!!leDt (Plat Cabinet 2 Slide 421), said pi.n being a 
common corner of the J. Todd and Karen, Phelps property (Deed Book 310 
Page 213) and the Jeff and Debbie Watcwn and Jessica M. Watson 
property (Deed Book 309 Page 614); 

lbe:nce. and with the centet of the 40• easement and the Phelps line. N 05<> 
to• 56!>1 E 351.70 feet to aS/S"iron pin set in the center of a40· easement; 

l'bfltl.ce, and severing the property with a new line this day made, S 75° 
07' 01" E 1.343.33 feet to a 5/8" iron pin ~et in the west line of the Lucy 
Chandler Estate 1IJ'01X'ffl' {No Souroe Deed found, PVA ParoeJ #-24• l2A~ 
'lltettce,. and with her line, S 16° 50' 41"' W 478.83 feet to aS/8"' iron pin. 
set. said pin being jn the nmth line of the Jeff' and Debbie Watson and 
Olarle:s W. and Jessica M. Watson.propaty (Deed Book 309 l'age 614); 

Thettce. and wi1h their line, 'N 69° 10' 47" W 1274.5] feet to the point of 
beginning containing 12.3336 acres and being a portion of Deed Book 309 
Page 621 as .surveyed by James L. Knoth Professional Latld Surveyor No. 
3585 on Ocrobet22. 2019.· 

But the property is .subject to that portion of the 40' ingress and egress 
easemmt lying along the westerly line of the above described tmet as 
shown on Plat Cabinet 2 Slide 427. 
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SOURCE OF TIJLI: 
Beiag a part of the same property conveyed to Jenni!« Hyslop, by Deed 
of Conveymce ftom Nannette K. Morris, 11 $Ingle person, dated June 13, 
2016 and :recorded in Deed Boole 3-09, Page 621. Caldwell County Cler.k's 
Office. 

AND 

Property located in ColdweH Couniy, Ky., on the North side 
of Otis-Sheridon Rood, approximoteiy 1.0 mlle West of Ky. 
Hwy. 139. 

Beginning o1 an Iron pin (Set), in the North right of way of otis
Sherfdon Rood, Iron pin being a common comer between Jeff 
Watson and P. L. Perkins Property; Thence North 40 degrees 00 
minutes 40 seconds West leaving said right of way with Jeff 
Wa1son Property 1,122.00 feet to an Iron pin [Set); Thence Sooth 
88 degrees 20 minutes 45 seconds East with another line of 
Watson Property and a line of Boyce Crowder Property 660.00 
feet -to on Iron pin (Set}; Thence South 42 degrees 00 minutes 
00 seconds East with another line of Boyce Crowder Property 
775.50 feet to on Iron pin (Set) in the North right of way of Otis
She,idan Road; Thence South 60 degrees 00 minute 00 seconds 
West with sold right of way 528.00 feet to the beginning. 

Being the same property conveyed from The Heirs at Law of P. L. Perkins, now deceased, to J. 
D. Watson and Debra Watson, husband and wife by Deed of Conveyance dated January 18, 
2005, which was filed in Deed Book 251 at Page 58 on January 18, 2005, in the Office of the 
County Recorder of Caldwell County, Kentucky; 

AND 

fl!AU'l' I .;. A e~ tract or );:and eituated and beb!g 1n Caldwel-l CotmtT., r.t.u~, 
on waters ot Dollal.dstin _Creek c~ining 76 aoree.,: mo~ or :te1111, and.ill - · · 
land co,:i~d ~ . Said J • · R.. :Brom by w. I(. Brom .& w:tt.e. bi deed ~ -~ .1&. 
l89$, recorcte¢ 1n Caldwell Coil:nty Court c:J;ei-k•11 ~Hice .in ·D. B. #Tk. page .318i -vhtcb 
~ is inade • a . part hereof .and to which J'ef'1'dcli ia here .111&4& fo~ f'lzi'1)bel' _ into:r-
11111,Uon on J)&l'tdeul.ar11 concemi:llg add. l;ind b,- .et-., bpund,,i ~r othen4a.li •. 
(Pffcnption copied trout d1d deed and dt'aftsm.an as- no. r~'bilit.7 t~· 
aceu1'ac;r ot --~.) 

AND 

'l!,lO't II .. ·.l ce:rtldn t.ract, .pi:eco or paNQ. of lam4 ~ and being :In CaldlleU 
~, JontudQ", on wa-ters ot Dollalrwm Creek and Jmoa aQd 1!olm&ld u tollava -
01 Sotith b1 l@da or T. JIJ. Nelson., ·on Kast. l!J" J. w. ~eel;y, on lortl\ ~ 'Orie 
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Wll.liaJiacm~ ~ Weot. b7 Elliott Janes and~ 15 acres, lll01'e or leas. 
(Dcacrl:pt.ioa copied f'rOlll old deed and draftamm aall\llllell no reaponaibilii;y tor 
bile a.ceuracy- of same.) 

Being the same property conveyed from the Last Will and Testament ofH. J. Watson to J. D. 
Watson, which was recorded on September 19, 1989 in Will Book Oat Pages 687-692, in the 
office of the Recorder of Deeds for Caldwell County, Kentucky. 

The Property contains approximately .hQ18Jll acres. 
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EXHIBIT A-1 

SITE PLAN 
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LAND LEASE AND SOLAR EASEMENT 

This Land Lease and Solar Easement (''Lease'') is made on ~u,,.,...,b, / 8--r'- , 
20B (the' Effective Date .. ) by and between Brenda Vinson Bugg, a single person ( 'Lessor"") and 
Caldwell olar, LLC. a Delaware limited liabilit company. and its successors and assigns 
(' e see''). 

RECITAL 

A. Lessor owns that certam real property located in aldwell Coimty. Kentucky and 
legally described on the attached Exhibit A (the "Property''). 

B. Le ee is desirous of developing a solar energy proj1:.1:l on the Premises (the 
··Project'), and Lessor desire 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 1he 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 year 
10 year 

AGREE.\-tENT 

NOW THEREFORE, for good and valuable consideration, Lessor and Lessee agree that 
the above recitals are 1ruc and correct in all material respec1s and arc incorporated herein by 
reference, and further agree as follows: 

ARTICLE I. Premises 
Section 1.1 General 

(a) Lea e of Premises for Solar nergy Purposes. Lessor lease to es ee, and 
Le leases from Les or, tbe Premi es, 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 lo mouitoring, testing and evaluating the Premises for soJar 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 faciJjties, 
telccommuoications equipment. power generation facilities to be operated in conjunction with 
solar panel installations, including roads, and olar energy measurement equipment, fen ing, and 
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related facilities and equipment (hereinafter "Solar Facilities"). uch Solar Facilities shall b 
installed in compliance with Article vr. Such activities may be conducted by Lessee, its 
employees, agents, licensees or penninecs. 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 en rgy. and collecting and transmitting the eleclrical energy 
so convened, 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 olar 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 beii re making its final decisions as to I cations of olar Facilities on 
the Premises: provided. however, that Le ee shall make all such final siting decisions in Lessee's 
sole discretion. Lessee has the right to relocate ex:isting Solar Facilities upon the Premises during 
the tcnn of thi:s 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 ingre s to and egress from Solar Fncilitics 
(whether localed on the Premi ., on adjacent property or elsewhere) by mean of roads and lanes 
thereon if existing, or oilierwise by such route or routes as Lessee may construct from time to time 
(the "Access Ea ement"). The Access EasementsbaU include the right to improve existing roads 
and la.nes, or to build new roads, shall nm 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 th portion of the Property not included within 
the Premises. 

(e) otwithstanding any provision to the contrary, Lessee reserves the right to reduce 
the si,..e of the Premises, at any time during lhe Term, to that amount of acreage needed for the 
installation of the Solar Facilities, as described herein, to be selected and furth r identified with an 
amended description and site plan. at a future date, all at Lessee's sole discretion. Upon Lessee's 
exerci e of its right to reduce the size of the Premises, all reference to Premi es in this Lease shall 
refer to lhe Premises as modified by the amended Site Plan, if any. Notwithstanding the foregoing. 
in the event that Lessee constructs any . olar Facilities on the Premises, in no event shall t.b 
Premises consist of less than 320.25 acres. 

Section 1.2 olar Easement 

(a) Solar Eascmt-'Ot. 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 easemenl prohibiting any obstruction of direct sunlight (collectively, the "Solar 
Easement") throughout tbe 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 fro111 time to time (each such p int referred to as a ·'Site·) and for a distance from each 
Site to the boundaries of the Property together vertically Lhrough all space located above the 
surface of the Property that is, one hundred eighty degrees (180"} or such greater number or 

2 
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numbers of degrees as may be necessary to extend from each point on and along a line drawn along 
the surface from each point along the exterior boundary of the Property through each Site to each 
point and on and along such line to the opposite exterior boundary of the Property. 

(b) Lessor Improvements. Trees, buildings and other improvements located on any 
contiguous, non-tillable land containing an existing home site on the Property (the "Existing 
Homestead"), as of the date of this Lease shall be allowed to remain, and Lessee may not require 
their removal. Lessee may require the removal of trees, buildings, and other improvements (an 
"Improvement") located on the Properly 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 Tenn 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 ex.tended 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 eilher 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) Ine Tenn shall automatically be extended for the Extended Term (as defined 
below) upon the date when the Project begins commercial operation, wbich 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 \Vritten notice from Lessee of Lessee's 
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election to extend the term of the Lease for the Extended Term ("Extended Term otice Date"). 
provided that the commencement of the Extended Term occurs prior to the expiration of the 
Construction Period. fhe Extended Term of thi Lease (''E tended Term") is twenty five (25) 
years from th Commercial Operation Date or the Extended Tenn otice Date, W1.less terminated 
earlier in accordance with the terms of this Leas.:. Lessee may record a notice of the Commercial 
Operation Date or the Extended Term otice Date against Lessor· Property to give notice of the 
Construction Date, alld upon the request of Lessor shall record such notice, but a failure to record 
such notice shall not affect the validity of this Lease. --------------------, 

4 

KYPSC Case No. 2020-00244 
1 ESB 01 (unredacted) 

Page 135 of 156 



ction 2.2 

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

(a) The expiratioo of this Lease as set forth in Section 2 . l : or 

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

(c) An uncured material breach of lltis Lease by either party and the election of the 
non-defauJting party to tenninate the Lease pursuant to Article VIIT: or 

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

( e A conderrmation of aJJ or a portion of the Premises and the election of the Les cc 
to terminate the Lea e pursuant to Article Vil; or 

(t) Pursuant to applicable law. 

'ection 2.3 Part of a Larger Project 

The parties acknowledge that the covenants, conditions, rights and rc:strictions in favor of 
Lessee pursuant to this Lease including, but not limited to, the easement de ·cribed in ection 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 tl1c Premises will share structural 
and transmission components ingress and egress, utility access, and other upport all of which 
are specifically designed to be interrelated and integrated in operation and usc for the full life of 
the Project. 

ARTICLE Ill. Pa. menu and T 

ectioo 3.1 Development Period Rent an:.:d;..S:.;ig:2::n.::in:.;g?..;l;..)a;;;:.:=..::en::.t;._ _____ ~-----, 
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Section 3.2 Annual Rent During Construction Period. Extended Term and Ren°m~J TPrrn 

Section 3.3 Taxes, Assessments and Utilities 
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Section 3.4 Severance of Lease Payments 

Lessor acknowledges and agrees that it shall not be pem1itted to sever the payments under 
the Lease, and shall not be pcnnitted 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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RTICLE IV. Lessee's Covenants 

Lessee covenants, represents and warrants to Lessor as follows: 

Section 4.1 Mechanic's Liew 

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 L sor with a bond or other reasonable 
security to protect Le sor'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 right on the Premises_ 

Section 4,'.2 Permits and Laws 

Lessee and its designees shaJI 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 pursu.ant to this Lease and shall obtain all 
permits, licenses and orders required to conduct any and all such activities (collectively, "Legal 
Requireu,ents"). Failure to comply with any such Legal Requirements shall be a default as et 
forth in ection 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 
Faciliti.es, or any Other Approved Facilities of any LegaJ Requirement now or hereafter made or 
issued by any federal, state, county local or 0th.er governmental agency or entity. Lessee shall not 
contest any Legal Requirements in the name ofL ssor unless Lessor has specifically agreed to join 
the action. If Lessor agrees to join the action, Lessor shall cooperate io every reasonable way in 
such contest, provided Lessee reimburses Lessor for its reasonable and actual . out-of-pocket 
expense directly incurred in connection with such cooperation, to the extent Lessee has approved 
such expense in advance. 

Section 4.3 Lessee's Improvements 
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relating to the Premises, to the extent that such increase is di reedy 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, mongagees and 
agent (collectively the "Indemnified Party") against any and all losses damages, claims, 
ex-penses 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 Propcrt)· (including as to Less r, 
any operations or activities conducted on the Property by any person or entity otheI than Lessee 
prior to I.be Effective nate) or (ii) any negligent or intentional act or omission on the part of the 
Indemnifying Party. This indemnification shall not apply lo losses damages, claims expense 
and liabilities to the extent caused by any negligent or intentional act or omission on the part of 
the Indemnified Party. This indemnification sbaJl survive the termination of this Lease. 

Section 4.6 E sential en,ices. 

Exct:pt for any competing developers of s lar energy projects Lessee shall accommodate 
the reasonable development of essential servJccs on the Property, including any electric 
transmission and distribution lines and associated facilities, telecommunications facilities, and 
rural water systems, provided that ucb services do not interfere with the Solar Facilities. 

Section 4. 7 Hazardous Materials 

Lessee shall not use. :,,-tore, 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 substance", "hazardous material", or "solid waste" in 
an) foderaJ. state or local law. tatute or ordinance except in uch quantitie a may be required 
in its normal business operations and is in full compliance with all applicable laws. 

RTICLE . 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 Lea~e and to grant the leaseholds, easements and 
other rights granted to Lessee herein. There are no encumbrances or liens against the Property 
except: (a) tho8C: currently of record in the county where the Property are located, or (b) those 
which nre reflected in a title report for the Prope11y provided to Lessee prior lo execution of the 
Lease. To the extent that any such encumbrances or other title defects could interfere with the 
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development, constru tion or operation of the Project or otherwise interfere with the rights of 
Lessee under this Lease, Lessor shall, at Lessor's expense, promptly take uch actions required to 
remove or otherwise cure any such encumbranc.es or defects. There are no farm or other tenancies 
affecting th Property except those disclosed by Les or to Lessee in writing prior to or at the time 
of execution hereof. Any fanu or other tenancies entered into after the date hereof shall be subject 
and subordinate to this Lease, and immediately terminable upon written notic to the tenant. When 
signed by Lessor, this Lease constitutes a valid and binding agreement enforceable against Lessor 
in accordance with its terms. 

ection 5.2 Cooperation to Eliminate Lien Interference 

Lessor shall ooperate \.vith Le see 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 su h 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 lo) applicable law, Lessor hereby waives any and all 
setback requirements, including any setback requirements described in the zoning ordinance of the 
COWlty in which the Property are located or in any governmental entitlement or permit hereafter 
i sued to Lessee, with respect to the locations of any Solar Facilities to be installed or constructed 
on the Property or on djACfllt properties that are a part of the Project. Lessor shall also provide 
Lessee with such further assurances and shaJJ execute any estoppe1 certifica1cs, consents to 
assignmerits, non-disturbance and subordination agreements, or addition~ docwnents that may be 
reasonably necessary for recording purposes or requested by Lessee or any of its lenders. 

«:tion 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. essor and its activities on the 
Premises and any grant of rights ~or makes to any other persi>n shall be only as pennitted under 
this Lease and shall not interfere with any of Lessee' 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 o er th 
Premises or otherwise engage in activities or allow any activities which might impede or decrease 
the output or efficien y oftbe Solar Facilities. 

ection 5.4 Exclu ivity 

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

Section 5.5 Operation oftbc 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 10 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 RaZltrdous 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 "haz.ardous 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 nonnal business operations and is in full compliance wilh all applicable laws. Lessor 
rcpl'esents to Lessee that Lessor has no knowledge of any condition on the Premises that is in 
violation of such laws, statutes or ordinanc1:s. 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; Encumbnmce of Lease 

Section 6.1 Right to Encumber 

(a) Lessee Right tn Mortgage Leasehold lnterest. Lessee may ot uny lime 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 wider this Lease to any entity 
("Lender") No Lender shall have any obligations under this Lease until such time as it exercise& 
its rights to acquire Lessee's interests subject to the lien ofLendcr"s mortgage by foreclosure or 
otherwise assumes the obligations of Lessee directly. 

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

(c) Lender Right to urc Les ee 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 itscl f. 

(d) Notice from Lessor to Lender in Case of Lessee Default. During the time all or 
any part of Les ee's interests in thi Lease are mortgaged or assigned to any Lender if Lessee 
defaults wider any of its obligations and Lessor i required to give Lessee notice of the default 
Le sor shall also be required to give Lender notice of the default. If Le sor becomes entitled to 
tenninate thi · 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 I ast thirty (30) days from receipt ofsucb 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 defaulL Lessor shall not termina1e this Lease 
and shall permit tb.e Lender a re onable period of time necessary for the Lender, with the exerci c 
of due diligence, to foreclose or acquire Lessee's intere t under this Lease and to perfonn or cause 
to be performed all of the covenants and agreements to be perfonno:d and observed by Lessee. Toe 
time within which Lender mu t foreclo e or acquire Lessee·s interest shall be exltmded to the 
ex.tent Lender is prohibited by an order or injunction issued by a court or the operation of any 

ank11.1ptcy or insolvency law from commencing or prosecuting the necessary foreclo ure or 
acquisition. 

( e) Recognitfon of Lender as S ucccssor. The acquisition of all or any part of Lessee ·s 
interests in U1e 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 sh.all acknowledge and recognize 
Lender as Le see's proper successor under this Lease upon Lender's cure of any existing Lessee 
defaults and assumption of the ohli aTions of Lessee under this ease 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 tennination of this 
Lease, (ii) shall be for a term equal to the remainder of the Term befor giving effect to such 
rej ction or termination, and (iii) hall c-0nt in the sam tcrms, co enaot . agreements. provision , 
conditions and limit.ations as ar contained in thi 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 Lesse , or Lender, shall (i) pay Lessor 
any amounts which are due Lessor from Lessee, (ii) pay Lessor any and all amowits which would 
have been due under this Lease but for the rejection or termination from the date of the rejection 
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or termination to the date of the new lease and (iii) agree in writing to perform or cause to be 
performed all of the other covenants and agreements to be performed by Lessee under this Lease 
to the extent Lessee failed to perform them prior to the execution and delivery of the new lease. 

Section 6.2 Assignment of Lessee' 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 olar energy purposes: grant co-leases, separate leases, subleases easements, licenses or similar 
rights (however denomiDated) 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 Lea e, or any 
right or intere tin 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 as.signee 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 
liabi lily for any ofits obligations under thi Lease by virtue of the ac;signment 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 aU of 
Lessee's interests hereunder, Lessee shall provide o.otice of such assignment or transfer to Lessor, 
together with contact information for the assignee or transferee (inc1uding name, address and 
phone number), but failure to provide such contact information shall not be considered a default 
hereunder. 

Sedion f.3 Continuing afure of Obligation 

(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. uch easements and other rights granted Lessee 
by essor in thi Lease are independent of any lands or estates or interest in lands, there is no other 
reaJ 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 Lesse in this Lea e shall run with and against the Property and shall be a 
charge and burden on the Property and shall be binding upon and against Lessor and its successors, 
assigns, permittees, licensees, lessees, employees and agents. The Lease and the easements and 
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related rights granted herein shall inure to the benefit of Le see and its successors, assigns, 
pennittees, licensees and Project lessees. 

ARTJCLE Vil. Condemnation 

ection 7.1 Effed of Condemnation 

If eminent domain proceedings are commenced against all or any portion of lh Premi es. 
and the taking and propo ed use of such property would prevent or adversely affect Lessee's 
construction, installation or operation of Solar Facilities on the Premises, al Lessee s option, the 
parties hall either amend th.i Lease Lo reflect any necessary relocation of the Solar Faciliti s 
which will preserve the value and benefit of the Lease to Lessee, together ""ith any corresponding 
payments or this Lease shall terminate in which event neither party shall have any further 
obligations. 

Section 7.2 Condemnation Prot:eeds 

AIJ payments made by a ondemnor on account of a taking by eminent domain shall be the 
property of the Lessor except 1hat Lessee shall be entitled to any award or amount paid for the 
reasonable costs of remo ing or relocating any of the olar Facilities or the loss of any uch olar 
Facilities or the use ofthc 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 ection 7. l 
hall affect Lessee's right to receive any av.'afd to which Lessee is entitled under this 'ectioo 7 .2. 

ARTICLE YIU. Default/ferminatioo 

, ection 8.1 Eveots of Default 

Each of the following shall con titute a "Event of Default'' that shall pem1it the non
defaulting party to terminate th.is Lease or pursue other remedies available at law or equity, subject 
to the terms and conditions of Article VL 

( i) an failure by Le ee to pay any undi puted amounts due under Article Ill if the 
failu1e 1u pay continues for thirty t30) days after written notice from Lessor; 

(ii) any other breach of this Lease by either party hicb 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 lo effect cure as long as 

15 

KYPSC Case No. 2020-00244 
1 ESB 01 (unredacted) 

Page 146 of 156 



the defaul ling party is making diligent efforts to cure during that time, but not more 
than ninety (90) days . 

. ection 8.2 Surrender 

pon the tennination or expiration of this Lease, Lessee shall peaceably surrender the 
Premises to Lessor and remove all Solar Pacilities from the Premises at Lessee's expense within 
twelve (12) months after the date the Lease expires or i terminated as required pursuant to Section 
4.3 of U,js 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. 

tttion 8.3 Damagell 

Lessor acknowledges and agrees lhat should Lessor breach any of its obligation bereund r 
or otherwise fail to pem1it Lesst:e to exercise any of the right and privileges granted herein, 
damages would be difficult to calculate and money damages woulcl not be sufficient to compensate 
Lessee for such breach, and therefore, Lessor agrees that Lessee shall have the right to seek speci fie 
enforcement of this Lease. In that event, Le or 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. Miscellaneou 
ection 9.1 otice 

Notices, consents or other docwnents required or permillcd 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 parngraph) and shall be 
deemed delivered upon actual delivery or refusal, if personally delivered, upon the date of actual 
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delivery or refusal shown on the courier's delivery receipt if sent by overnight courit:r 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: 

Brenda Vinson Bu 

Caldwell Solar, LLC 
c/o Geronimo Energy LLC 
7650 Edinborough Way, Suite 725 
Ecli.na. Ml\ 55435 
952.988.9000 
Attention: Laura Vaugban 

Fredrikson & Byron, P.A. 
200 outb Sixth Street, Suite 4000 
Minneapolis Minnesota 5540::l 1425 
Attention: Daniel Yar:mo 

Section 9.2 Relationship of the Parties; o Third Party Beneficiaries 

The duties, obligation and liabilities of each of the parties are intended lo be several and 
not joint or collective. This Lease shall not be interpreted or construed to create an association, 
joint venture, fiduciary relationship or pannership between Lessor and Lessee or to impose any 
partnership obligation or liability or any tru tor agency obi igation or relation. hip 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 otherwis 
bind. the other party. xcept for the rights of Lenders set forth above. no provision of thi Leas 
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 

IL 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, 
representation 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 botb parties. 

Seclion 9.4 Legal Matte1'8. 

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

(b) Notwithstanding anything to the contrary in this Lease, neither party shall be 
entitled to, and each of Lessor and Lessee hereby waives any and all rights to recover, 
consequential, incidental, and punitive or exemplary damages, however arising, whether in 
contract, in tort, or otherwise, under or wilb 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 Tl\ 
CONNECTION WlTH 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 TIIE PARTIES TO THIS LEASE WAIVES A.'N RIGHT TO 
CONSOLIDATE ANY ACTION lN \\'RICH A JURY TRIAL HAS BEEN WAIVED WITH 
ANY OTHER ACTION IN WHICl I A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. 
TH1S PROVISION rs A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 
ENTERING JNTO THlS LEASE. 

Section 9.5 Cooperation 

Each of the parties, without further consideration. agrees to execute and deliver such 
addrtional 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. lf, 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 subscantiaUy in the form of 
this Lease with a term equal to lhe Term remaining as of the date of exc::cution of the nev,, lease. 
and Lessor shall execute and enter into the new lease with Lessee or its designee. ln the event of 
inaccuracies or insufficiencies in the legal description of the Property, this Lease shall be amended 
to correct the inaccuracies or insufficiencies. furthermore, Lessor agrees to negotiate in good faith 
to grant an easement to a utility over the Premises if needed in connection with the transmission 
of electricity generated by the Project. 

Section 9.6 Waiver 

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

Section 9.7 Force Majeurc 

either Lessor nor Lessee shall be liable to each oilier, or be pennitted to tenninate this 
Lease, for any failure to perform an obligation of this Lease to the extent such pcrfonnance is 
prevented by a Force Majeurc, which shall mean an event beyond the control of the party affected 
and which. by exercise of due diligence and foresight, could nol reasonably have been avoided. 
Unanticipated Project costs do not constitute a force Majeurc event. 

Section 9.8 Confidentiality 

The parties acknowledge that prior to the execution ofthis 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 th financiaJ tennc; of or payments under this greement. 
Neither party will use such inf rmation 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 lender:;, 
attorneys, accountants and other advisors; any prospective purchaser or lessee of such party's 
interests in Premi e ; or pursuant to lawful process, subpoena or court order requiring such 
di.i;closure, provided 1he party making such disclosure advi ·c the party receiving the information 
of the con.Cidentiality of the information. The provisions of this Section 9.8 shall survive the 
termination or expiration ofthi Lease. 

ection 9.9 Tax Credits 

If under Legal Requirements the holder of a leasehold interes in the nature of that held by 
Lessee under this Lease become in ligible for any tax cre<liL benefit or incentive for alternative 
energy e penditure established by any local, state or federal governmental authority, then, at 
Lessee and Lessor's option, Lessor and Lessee may amend this Lease ur replace it with a different 
instrument so as to convert Lessee's interest in the Premises to a substantially similar interest lhat 
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 appucation of such 
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provision to persons or circumstances other than those as to which it is invalid or unenforceable, 
shall not be affected thereby. 

Section 9.11 Counterparts 

This Lease may be executed in two or more counterpans 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 LO be several and 
not joint or colfoctive. 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 pat1ies comprising 
Lessor hereby irrevocably directs and authorizes Lessee to make all payments payable to Lessor 
under this Lease and to provide all notices to Lessor under this Lease directly to the party named 
in Section 9.1 as agent for all parties comprising Lessor, or to such other single person that all 
parties comprising Lessor shall direct by written notice to Lessee. The parties comprising Lessor 
shall be solely responsible for distributing their respective shares of such payments between 
themselves. The parties comprising Lessor shall resolve any dispute they might have between 
themselves under this Lease or any other agreement regarding any amount paid or payable to 
Lessor under this Lease or the performance of any obligation owed to Lessor under this Lease and 
shall not join Lessee in any such dispute or interfere with, delay, limit or otherwise adversely affect 
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any of the rights or remedies of Lessee under this Lease in any way; provided, this will not limit 
the rights of Lessor under this Lease to enforce the obligations of Lessee under this Lease and so 
long as all parties comprising Lessor agree on pursuing such right or remedy and so notify Lessee 
in writing. 

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

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

LESSEE 
Caldwell Solar, LLC 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this / 9 ,rfA day of 
D<-~ , 20 _JJ_, by Jeff Ringblom, the Chief Financial Officer of 

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

e BRIANA MEGHAN SCH!IAIBLE 
Notary Public 

State of M mne5ota 
My Commission hpires 

January 31 . 2020 

Notary Public 
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LESSOR SIGNATURE PAGE 

STATE OF KENTUCKY 

COUNTY OF Cc/Jwett 
) 
) ss. 
) 

&e!... 
The foregoing instrument was acknowledged before me this ~ day of a?,, cJ 11 (year), by 
Brenda Vinson Bugg, a single person. 

(Signature of person taking acknowledgme& . 

(Title., Rank), -4~ '-t.ift::c 
(Serial number. ifany): 5.5~/ 7 
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Tax Parcel No.: 9-3C 

EXHIBIT A 

DESCRIPTION OF PROPERTY 

Being a portion of the same property conveyed from Charles Thomas Vinson and Marlene B. 
Vinson, his wife, to Brenda Vinson Bug and John Dan Bugg, Jr., her husband, by Deed dated 
January 16, 1973 and recorded on January 17, 1973 at Deed Book 133/Page Number 210 in the 
office of the County Clerk for Caldwell County, Kentucky. 

AND 

Tax Parcel No.: 9-2 

Being a portion oftbe same property conveyed from Lemuel D. Wilson and Charles A. Wilson, 
Jr., her husband, to Brenda Vinson Bugg, by Deed dated September 29, 1964 and recorded on 
September 30, 1964 at Deed Book 113/Page Number 62 in the office of the County Clerk for 
Caldwell County, Kentucky. 

The parcel contains 428.3 acres. 
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EXHIBIT A-1 

SITE PLAN 
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