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SOLAR ENERGY LEASE AGREEMENT

This SOLAR ENERGY LEASE AGREEMENT (“Lease”) is entered into effective as of
the Effective Date set forth below, by and between (i) Henderson County Solar LLC, a Delaware
limited liability company (the “Company”), and (ii) the landowner(s) set forth below
(“Landowner”). Landowner and Company may be referred to below together as the “Parties” and
each a “Party.”

1. Effective Date: December 10, 2020

2. Landowner(s): Charles R. McCollom 111
Margaret M. Sutton
Patricia M. Kimberlin
S. Ann McCollom

3. Leased Property: The real property (excluding coal, oil, has and all other
minerals) located in Henderson County, Kentucky,
generally depicted on Exhibit B. See §1.1

4. Development Feasibility Term: Commences on the Effective Date and ends on the
earliest to occur of Groundbreaking or two (2) years
following the Effective Date, subject to options to
extend. See §4.2.

5. Commercial Term: Commences on the Commercialization Date and ends
thirty (30) years thereafter, subject to options to
extend. See §4 3.

6. Rent:

Development Feasibility Term: .er leased acre per year. See §5.1

Commercial Term: er leased acre in Year 1, escalating at-
thereafter. See §5.2

The following Exhibits are attached and incorporated herein by reference:

Exhibit A - Standard Terms and Conditions
Exhibit B - Description of Leased Property
Exhibit C - Form W-9
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Henderson County Solar LLC
By: Community Energy, Inc, its Managing
Member

Joel Thomas

Executive Vice President
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42  Development Feasibility Term.

a. The Development Feasibility Term of this Lease shall commence on the
Effective Date and end on the earlier to occur of the Commercialization Date or two (2) years after
the Effective Date (the “Development Feasibility Term”), provided that Company shall have the
right to extend the Development Feasibility Term for up to two (2) additional six (6) month
periods, by notice to Landowner before the expiration of the Development Feasibility Term or the
extended Development Feasibility Term. If the Commercialization Date does not occur prior to
expiration of the Development Feasibility Term (as it may be extended), this Lease shall terminate.

b. Company, in its sole and absolute discretion, shall have the right to
terminate this Lease, as to all or any portion of the Leased Property, at any time during the
Development Feasibility Term, effective upon at least seven (7) days written notice to Landowner.
If such termination is as to only part of the Leased Property, (i) this Lease shall remain in effect as
to the remainder of the Leased Property, and (ii) Company will be obligated to satisfy the
obligations set forth in Section 7 for that portion of the Leased Property with respect to which
Company has exercised such termination right.

43. Commercial Term.

a. The Commercial Term shall commence on the Commercialization Date,
and shall end thirty (30) years thereafter, provided that Company shall have the right to extend the
Commercial Term for up to two (2) additional periods of five (5) years each (each, an “Extended
Term”), by notice to Landowner before the expiration of the Commercial Term or the Extended
Term., Company may elect to exercise its option to extend the Term by giving Landowner written
notice of such election not earlier than eighteen (18) months and not later than six (6) months prior
to the expiration of the then-current term of this Lease. Upon satisfaction of the notice
requirements to Landowner, this Lease shall be extended for such Extended Term upon the same
terms, conditions and covenants as are contained in this Lease, subject to Section 5.2(b) below.

b. Company, in its sole and absolute discretion, shall have the right to
terminate this Lease, as to all or any portion of the Leased Property, at any time during the
Commercial Term, effective upon at least ninety (90) days written notice to Landowner. If such
termination is as to only part of the Leased Property, (i) this Lease shall remain in effect as to the
remainder of the Leased Property, and (ii) Company will be obligated to satisfy the obligations set
forth in Section 7 for that portion of the Leased Property with respect to which Company has
exercised such termination right.

44,  Term. As used herein, the “Term” shall mean collectively the Development
Feasibility Term (including any extension(s) thereof) and the Commercial Term (including any
Extended Term(s)).

o Landowner Rent, Consideration and Other Terms.

5.1.  Rent During the Development Feasibility Term. During the Development

Feasibility Term, Company shall pay to Landowner_er acre of Leased
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Property per year (the “Development Feasibility Term Rent”). In the event the Development Term
is extended pursuant to Section 4.3(a) of this Agreement, the Development Feasibility Term Rent
shall be equal to er acre of Leased Property for each “xtension.
The rent for the f pment Feasibility Term shall be due within thirty (30) days
after the Effective Date. The rent for each subsequent year of the Development Feasibility Term,
or any xtension of the Development Feasibility Term, shall be payable on or before
the commencement of any such Development Feasibility Term. Any rent payable for any
Development Feasibility Term shall be non-refundable and shall not offset any future amounts due
under this Agreement.

5.2 Rent During the Commercial Term

a. For the first year of the Commercial Term, Company shall pay to
Landowner “Commercial Term Rent” equal to er acre of Leased
Property. The Commercial Term Rent for the first year ot the Commercial 1erm shall be due on

or before the Commercialization Date. For each subsequent year of the Commercial Term,
Company shall pay to Landowner Commercial Term Rent equal to the prior year’s Commercial
Term Rent increased by The Commercial Term Rent for each subsequent year of the
Commercial Term, as it may be extended, shall be due on or before each anniversary of the
Commercialization Date. Any rent payable for less than a full 12-month period shall be prorated
on the basis of a 365-day year.

b. Rent for the first year of each Extended Term (if any) shall be set to equal
the Commercial Term Rent paid in the prior year, increased b Commercial Term Rent for
each subsequent year of any Extended Term shall escalate at

513 Additional Consideration and Other Terms.

a. In the event Company’s activities during the Development Feasibility Term
damage any crops in commercial cultivation on the Leased Property or in the event the
Commercialization Date occurs during the commercial cultivation of crops on the Leased Property,

Company shall pay to Landowner, or Landowner’s tenant as applicable,—

b. For each month it takes Company to accomplish the tasks listed in Sections
7.1. a-c below, Company shall pay Landowner pro-rated rent in a manner and amount
commensurate with the rent applicable to the Leased Property in the last year of the Commercial
Term.

d. Landowner shall furnish Company with a signed, completed form W-9 by
the Effective Date, and thereafter within thirty (30) days of any event causing a change in any of
the information set forth in the previously-delivered W-9, including any transfer or assignment of
the Landowner’s interest in the Lease. Without limiting Company’s obligation to pay Rent or
other amounts due to Landowner hereunder, Company shall be entitled to delay making any such

payments to Landowner until Landowner has provided such W-9. For convenience, the W-9 form
1s attached as Exhibit C.
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9.11. Landowner Consent. Except as otherwise expressly provided herein, where
pursuant to the terms of this Lease or in connection with the administration of this Lease, the
consent or approval of Landowner will be required, requested, or appropriate, Landowner
covenants and agrees that its consent or approval will not be unreasonably or unduly withheld,
delayed, or conditioned, and that Company will not be charged for such consent or approval. To
the extent this Lease provides for the requirement of Landowner’s consent, if within ten (10) days
after Landowner’s receipt of Company’s written request for such consent, Landowner does not
give notice of its reasons for not consenting to Company’s request, Landowner shall conclusively
be deemed to have given its consent. If within such ten (10) day period, Landowner gives notice
of its reasons for not consenting to Company’s request, then Landowner and Company shall
promptly meet to discuss Landowner’s comments and concerns, and Landowner and Company
shall use their respective best efforts to address such comments and concerns in a reasonable
manner. In the event a resolution is not reached, Company and Landowner shall be entitled to
pursue all of their respective rights and remedies contained herein.

10. Solar Facility Financing,

10.1. Mortgage by Company. Company may, from time to time and at any time, without
the consent of Landowner, hypothecate, mortgage, collaterally assign, pledge or alienate the Solar
Facility Equipment, the Solar Facility, Company’s leasehold, the Easements and/or the rights
granted to Company under this Lease (collectively, the “Solar Facility Estate”). Each holder of
any such instrument or lien, as to which Landowner has been notified of identity and address, is
hereinafter referred to as a “Solar Facility Mortgagee.” Nothing herein shall be deemed to permit
a Solar Facility Mortgagee to take title to, or otherwise encumber, Landowner’s fee title to the
Leased Property.

10.2. Rights.

a. A Solar Facility Mortgagee or its assigns may enforce its lien and acquire
title to the Solar Facility Estate in any lawful way. Pending foreclosure of such lien, any Solar
Facility Mortgagee may take possession of and operate the Solar Facility Estate under the terms
hereof. Upon foreclosure of such lien by power of sale, judicial foreclosure or acquisition of the
Solar Facility Estate by deed in lieu of foreclosure, a Solar Facility Mortgagee may, upon notice
to Landowner, sell and assign the Solar Facility Estate. As long as there is a Solar Facility
Mortgagee or a subtenant, tax credit investor and any other third party with an interest in the Solar
Facility as to which Landowner has been notified of identity and address (each an “Interested
Party”), neither the bankruptcy nor the insolvency of Company shall operate to terminate, nor
permit Landowner to terminate, this Lease as long as all rent and other charges payable by
Company continue to be paid in accordance with the terms of this Lease.

b. During the period that a Solar Facility Mortgagee or an Interested Party may
be in possession of the Solar Facility Estate and/or during the pendency of any foreclosure
proceedings instituted by a Solar Facility Mortgagee and an Interested Party, the Solar Facility
Mortgagee or Interested Party shall pay or cause to be paid all rent and other charges payable by
Company which have accrued and are unpaid during said period. Following the acquisition of the
Solar Facility Estate by a Solar Facility Mortgagee, an Interested Party or their designee as set
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unreasonably withheld, conditioned or delayed, provided however. that Landowner may withhold
consent thereto if in the exercise of its reasonable judgement it determines that

a The financial condition of the proposed assignee or sub-easement holder is

msurfm«,n[ to meet the obligation being undertaken by the proposed assignee or sub-easement
holder; ¢

b The proposed use of the Leased Property is not permitted by this Lease
11.3. By Landowner. Landowner may assign this Lease to any party in connection with
any Transfer of the Leased Property by Landowner: provided, however, that any such Transfer

shall be subject to this Lease

12, Default and Remedies.

12.1. Company's Default

a Company shall be in default under this Lease if* (i) Company fails to
perform any of Company’s covenants under this Lease (other than the payment of rent or other
charges) and such failure shall have continued for a period of thirty (30) days after written notice
from Landowner (or if such failure is not reasonably capable of being cured within thirty (30) days,
if Company shall not have commenced to cure the same within said 30-day period and/or shall not
have thereafter diligently prosecuted the same to completion); or (ii) C ompany fails to pay rent or
other charges herein required to be paid and such failure continues for a period of fifteen (15)
business days after written notice from Landowner

b. [f Company shall be in default after the expiration of the cure
forth above, then Landowner shall be entitled. at its election. e]

If Landowner shall elect to

12.2.  Landowner’s Default. If Landowner shall at any time be in default of any of its

covenants under this Lease and such default shall continue for a period of thirty (30) days after
written notice to Landowner (or if such default is not reasonably capable of being cured within
thirty (30) days, if Landowner has not commenced to cure the same within said 30-day period
and/or has not diligently prosecuted the same to completion), then Company shall be entitled to
exercise concurrently or successively any one or more of the following rights, in addition to all
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EXHIBIT B
DESCRIPTION OF LEASED PROPERTY

Landowner owns the real property located along US Hwy 41 Alternate and Wilson Station Road,
Henderson, KY 42420 in Henderson County, outlined in white below and more specifically
described by Henderson County as Parcel 47-3, comprising approximately 396 acres, and Parcel
47-3.1, comprising approximately 5.79 acres (“Landowner’s Property”).

NE2020 Google

~N
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EXHIBIT B (continued)
DESCRIPTION OF LEASED PROPERTY

Lando»_vner desires to lease to Company a portion of Landowner’s Property, comprising
approximately 237 acres and outlined in yellow below (the “Leased Property™).
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