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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

1. Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered 
as of the _2- day of N :) ,!-L m \,,A', r, 2021 ("Effective Date"), by and between David V. 
Dossett, a single person; John Michael Dossett and Brenda Dossett, husband and wife; and Chris 
Dossett and Shirley Dossett, husband and wife ( collectively the "Owner") and Boulevard 
Associates, LLC, a Delaware limited liability company ("Operator"), which are sometimes 
individually referred to as a "Party" and collectively as the "Parties". 

2. Project. This Agreement relates to the solar-powered electrical power generation and 
transmission project known as the "Sebree Solar Energy Center" to be located in Henderson 
County, Kentucky ("Project"), which may be wholly or partially located on the Owner's property 
legally described on the attached Exhibit A to this Agreement ("Owner's Property"). Upon 
Operator's exercise of the Option (as defined below), the Project shall include (i) the Lease of 
Owner's Property described in Section 4, (ii) the Easements referenced in Section 5 that are located 
on the Owner's Property, and (iii) the Improvements referenced in Section 8 to be constructed on 
Owner's Property. The Lease, Easements and Improvements are sometimes collectively refe1rnd 
to as the "Operator Property". 

3. Option. Owner grants to Operator an exclusive option ("Option") to acquire the Lease and 
Easements referenced in Sections 4 and 5 in accordance with the following terms and conditions. 
Operator shall be entitled to acquire the Lease and the Easements in their entirety or in part, as 
Operator deems appropriate. 

3.1 Option Term. The period during which Operator may exercise the Option shall 
be for a term of three (3) years, commencing on the Effective Date ("Option Term"). 

3 .2 Option Payment. As consideration for the granting of the Option, Operator 
agrees to pay Owner the Option Payment set forth in Exhibit D. 

3.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Property and the right of 
ingress and egress over and across the Owner's Property for the purposes of (i) surveying the 
Owner's Property; (ii) performing such other tests and studies as Operator may desire in 
connection with the Option, including, without limitation, environmental, avian and cultural 
resource assessments, and geotechnical, foundation and soil tests, provided that such activities do 
not unreasonably interfere with Owner's use of the Owner's Property; and (iii) installing, 
maintaining, operating, inspecting and removing one or more weather related instruments 
("Weather Instrument") and fencing of said Weather Instrument and including the performance 
of all tests and studies associated therewith. Owner shall not permit any other individual or 
entity except Operator or its affiliates to install a Weather Instrument on Owner's Property. 

3 .4 Right to Grant Option. Owner warrants and represents to Operator that (i) the 
statements in Section 9 concerning Owner's title to the Owner's Property are true and correct; 
(ii) Owner has the authority to grant this Option to Operator without the consent or approval of 
any other party; and (iii) there are no other existing options, rights of first refusal, contracts to 
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purchase, leases or mortgages that would prevent Operator from exercising its rights with respect 
to the Option. 

3.5 Exercise of Option. Operator may exercise the Option by giving written notice 
to Owner ("Option Notice") at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement 
Date, the Lease and Easements referenced in Sections 4 and 5 shall automatically become 
effective, and the Parties shall be subject to all of the tetms and conditions of this Agreement 
with respect to such Lease and Easements and all rights and obligations relating thereto. 

3.6 Termination of Option. If Operator fails to exercise the Option within the 
Option Term, the Option and the rights of Operator as the optionee shall automatically terminate. 

4. Lease. Upon exercise of the Option by Operator, Owner leases to Operator, and 
Operator leases from Owner, Owner's Property for the Lease and Easement Term (defined in 
Section 6.1) in accordance with the terms and conditions of this Agreement ("Lease"), which 
Lease grants Operator and its agents, contractors, and employees the right to use the Owner's 
Property for the following permitted uses: 

4.1 Construction Right. Operator leases Owner's Property for the purpose of 
constructing, operating, maintaining, repairing, replacing, and removing all or any part or 
component of the Improvements whether located on Owner's Property. Operator may exercise 
its right to use all or any part of the Owner's Property as and when Operator deems it necessary 
or advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. 

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Property or in any other way interfere with Operator's 
rights under this right. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 
the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 
be maintained in at least the condition that existed prior to Operator's use. Operator shall use its 
best efforts to provide access road(s) to the Owner's undeveloped property. 

4.3 Solar Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appurtenant Collection 
Facilities, together with associated roads and parking areas on Owner's Property. 

4.4 Collection Facilities Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Collection Facilities on and under the 
Owner's Property. 

4.5 Intentionally deleted. 
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4.6 Telecommunication Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Telecommunication Facilities on and 
under the Owner's Property. 

4.7 Weather Instrument Right. Operator leases Owner's Property in order to 
construct, operate, replace, relocate, remove, and maintain a Weather Instrument and the 
appurtenant Collection Facilities on Owner's Property. 

4.8 Battery Facilities Right. Operator leases Owner's Property in order to construct, 
operate, replace, relocate, remove, and maintain one or more Battery Facilities on Owner's 
Property. 

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Term referenced in 
Section 6.1, the following easements over and across the Owner's Property in accordance with 
the terms and conditions of this Agreement. The following easements are for the benefit of 
Operator and Operator's agents, contractors and employees and located on the Owner's Property 
and are collectively referred to as the "Easements". 

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that might 
inte1fere with the sunlight direction over any portion of Owner's Property; cause a decrease in 
the output or efficiency of any Solar Panel or Weather Instrument; or otherwise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement 
(collectively "lnterference").This grant of the easement expressly includes the right of Operator 
to enforce Operator's rights, including the physical removal of trees or structures ( except existing 
trees and structures) causing Interference to the Project contemplated by Operator. Operator 
shall notify Owner before making any such removals. 

5.2 Effects Easement. Owner grants to Operator an easement over Owner's Property 
for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 
frequency interference, and any other effects attributable to the Project located on the Owner's 
Property. 

6. Term. The term of this Agreement ("Term") includes the Option Tenn referenced in 
Section 3.1, the Initial Lease and Easement Term as described in Section 6.1.1 and the Extended 
Lease and Easement Term as described in Section 6.1.2 (together, the Initial Lease and Easement 
Term and the Extended Lease and Easement Term, if applicable, is defined as the "Lease and 
Easement Term"). 

6.1 Lease and Easement Term. 

6.1.1 Initial Lease and Easement Term. The initial term of the Lease and 
Easements shall commence on the date specified by Operator in the Option Notice 
("Commencement Date"). The initial term of the Lease and Easements shall end thirty (30) 
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years after the Commencement Date (the "Initial Lease and Easement Term"), subject to the 
rights of renewal and termination as provided in this Agreement. 

6.1.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Tetro of this Agreement for two consecutive terms of five (5) years each in 
accordance with the terms and provisions of this Agreement ( collectively "Extended Lease and 
Easement Term") by providing written notice to Owner of Operator's intent to extend the Term 
within one hundred eighty (180) days of the end of the existing Term. Each Extended Lease and 
Easement Term shall begin on the expiration date of the Initial Lease and Easement Term or 
previous Extended Lease and Easement Tetro, as the case may be. During the Extended Lease 
and Easement Term, Operator shall pay Owner the amounts set forth in Exhibit D as the 
consideration for the Lease and Easements. 

6.1.3 Delays During Lease and Easement Term. At Operator's option, the 
Term may be extended for a period of time equal to the period of time during which operation of 
the Project is delayed or suspended because of the occurrence of a Regulatmy Suspension or 
Force Majeure, which are defined as follows: 

(i) "Regulatory Suspension" shall mean the enactment or application of 
any law, order, rule, or regulation of the Kentucky Public Service Commission, Federal Energy 
Regulatory Commission, or other local, state, or federal govermnent authority having jurisdiction 
over the Project or Operator, or the failure of any such govermnental authority to issue an 
approval or permit pursuant to any such law, order, rule, or regulation, which results in the delay, 
interruption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

(ii) "Force Majeure" shall mean causes beyond the reasonable control of 
and without the fault or negligence of the Party claiming Force Majeure, including but not limited 
to acts of God, labor umest (including, but not limited to, slowdowns, picketing, boycotts or 
strikes), flood, earthquake, storm, fire, lightning, explosion, power failure or power surge, 
vandalism, theft, the cutting of power, transmission or other lines, wires or cables to the Project by 
persons other than Operator's employees or contractors, epidemic, war, revolution, riot, civil 
disturbance, sabotage, change in law or applicable regulation subsequent to the Commencement 
Date and action or inaction by any federal, state or local legislative, executive, administrative 
judicial agency or body which in any of the foregoing cases, by exercise of due foresight such 
Party could not reasonably have expected to avoid, and which, by the exercise of due diligence, it 
is unable to overcome. 

The Parties shall be excused from performing their respective obligations under this 
Agreement and shall not be liable in damages or othetwise if and to the extent that they are unable 
to so perform or are prevented from performing by a Force Majeure, provided that: (i) the non­
performing Party, as promptly as practicable after the occurrence of the Force Majeure, but in no 
event later than thirty (30) days thereafter, gives the other Party written notice describing the 
particulars of the occurrence; (ii) the suspension of performance is of no greater scope and of no 
longer duration than is reasonably required by the Force Majeure; (iii) the non-performing Party 
uses good faith and commercially reasonable efforts to remedy its inability to perform; and (iv) as 
soon as the non-perfotroing Party is able to resume performance of its obligations excused as a 
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result of the occurrence, each Party shall give prompt written notification thereof to the other Party. 

6.2 Termination by Operator. Provided Operator is not in default under any tenn of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any 
time during the Term of the Agreement, as to all or any part of the Operator Property. 
Termination shall be effective thirty (30) days after written notice of such termination to Owner. 
If Operator's notice is a full termination of the Operator Property, the Parties shall be relieved of 
all further duties and obligations under this Agreement, other than (i) the payment of any accrued 
and unpaid obligations owed by either Party as of the date of termination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 
that are expressly stated in this Agreement to survive such termination. Upon any such partial 
termination by Operator, the Parties shall be relieved of all further duties and obligations under 
this Agreement with respect to the portion thereof te1minated by Operator, subject to the 
obligations and liabilities referenced in items (i) through (iii) above that shall continue to be 
applicable to the terminated portion of this Agreement. The Parties agree to execute an 
amendment to this Agreement evidencing such partial termination. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set forth in Exhibit D as consideration for the Lease, Easements and 
Operator's other rights and interests in the Owner's Property. 

8. Improvements. Operator shall have the right, at its sole cost and expense, to construct, 
install, maintain, use, operate, repair, replace, relocate and remove all facilities, structures, 
equipment, machinery, wires, conduit, cables, poles, materials and property of every kind and 
character required for the construction and operation of portions of the Project on the Owner's 
Property, including, but not limited to, the Solar Panels, Collection Facilities, 
Telecommunication Facilities, Weather Instrnments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

8.1 "Solar Panels" shall mean any photovoltaic energy system designed for the 
generation of electrical power from the collection of sunlight, including without limitation, the 
photovoltaic panels, foundations, support structures, braces and related equipment. 

8.2 "Collection Facilities" shall mean all Improvements whose purpose is to deliver 
electrical power generated by the Solar Panels to an electrical power grid or other system, 
including without limitation transformers, overhead and underground electrical collection lines, 
telecommunication lines, splice boxes and interconnection facilities. 

8.3 Intentionally deleted. 

8.4 "Telecommunication Facilities" shall mean all Improvements whose purpose is 
to provide telecommunication services solely relating to the Project or any of Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 "Weather Instrument" shall mean instruments used primarily to gather and 
transmit sunlight and meteorological data relating to the Project, and includes the instrnment's 
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foundations, guy wires, sunlight and meteorological data acquisition equipment, power source, 
and any required data and electrical transmission lines. 

8.6 "Roadway Improvements" shall mean all improvements that may be necessary 
to construct, maintain and repair any new and existing roadways and other means of ingress and 
egress over, across and along the Owner's Property, including paving or surfacing of the 
roadways with asphalt, gravel or other roadway materials, installation of road signs and the 
construction and installation of culverts, bridges, drainage ditches, gates, cattle guards and 
similar structures and facilities. 

8.7 "Battery Facilities" shall mean a type of equipment that can be given a new 
charge by passing an electric current through it designed for the storage of electrical power 
including without limitation, batteries and other devices for storage of electrical energy, 
foundations, support structures, braces and related equipment. 

8,8 Ownership of Improvements. Except as otherwise provided in Section 11.7, all 
Improvements shall at all times remain the property of Operator, and Owner shall have no right, 
title or interest therein. All Improvements constructed or placed on the Owner's Property by 
Operator during the Term of this Agreement may be repaired, replaced, relocated, removed, 
added to or expanded upon by Operator at any time during the Term of this Agreement. Owner 
expressly waives any statuto1y lien or common law liens on the Improvements to which Owner 
might be entitled. 

8.9 Construction Liens. Operator shall not permit any liens arising out of Operator's 
use of the Operator Property under this Agreement to be filed against the Owner's Property. 
Operator shall, within sixty (60) days after it receives notice of the lien, provide a bond or other 
security that Owner may reasonably request, or remove such lien from the Owner's Property in 
the manner provided by applicable law. 

8.10 Location oflmprovements. The acreage required from the Owner's Property for 
the Improvements for which the Lease and Easements are being granted cannot be determined 
until the completion of Operator's inspection, testing, study and surveying of the Owner's 
Property during the Option Term. Along with the Option Notice, Operator shall deliver to 
Owner a proposed plan of development showing the contemplated locations of the Improvements 
and a preliminary calculation of the acreage as determined by the area bounded by a perimeter 
fence required for the Project, which shall serve as the Exhibit B to this Agreement. During the 
final development and construction of the Project, such locations may need to be amended. 
Following construction of the Project, Operator shall provide Owner an "as-built" survey of all 
Improvements on Owner's Property and the final calculation of the acreage as determined by the 
area bounded by a perimeter fence required for the Project, which shall serve as Exhibit C to this 
Agreement. Further, following construction, the Improvements may need to be relocated or 
rerouted by Operator, which Operator may perform, at any time during the Term of this 
Agreement, so long as the nature and extent of any such relocated or rerouted Improvements are 
not materially different and impose no materially greater burden on the Owner's Property than 
the original locations or routes, and so long as Operator takes commercially reasonable efforts to 
minimize disruption or inconvenience to Owner. 

6 
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8.11 Removal of Improvements. Upon full or partial termination of any of the Lease 
Rights or Easements, Operator shall remove all Improvements and restore the area formerly 
occupied by the Improvements to substantially the same physical condition that existed 
immediately before the construction of the Improvements (the "Removal Obligations"). At 
Owner's request, all or any part of the Roadway Improvements may be left for use by Owner. 

9. Ownership and Title Matters. Owner wan-ants and represents to Operator, both as of 
the Effective Date, and as of the Commencement Date as follows: 

9.1 Authority. Owner represents and warrants that it is the holder of fee simple title 
and is the sole owner of the Owner's Property and has the unrestricted right and authority to sign 
this Agreement and to grant Operator the Lease and Easements and other rights granted in this 
Agreement. When signed by both Parties, this Agreement constitutes a valid and binding 
agreement enforceable against Owner in accordance with its terms. 

9.2 Other Agreements. The Owner's Property is not subject to any other 
agreements, options, rights of first refusal or other prior right of any party to purchase, lease or 
acquire easements in the Owner's Property, or create any prior claim or right that would preclude 
or interfere with Operator's rights and interests under this Agre\)ment and the Lease and 
Easements. 

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, Owner owns all of the oil, gas and other minerals, and all rights 
thereto as on or under the Owner's Property. 

9.4 Owner Mortgage. Except as disclosed by Owner to Operator at the time of the 
execution of this Agreement by Owner, there are no mortgages encumbering the Owner's 
Property ("Owner Mortgage"). 

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Owner's Property and Owner receives from the holder thereof any notice that payments are 
overdue, Owner shall notify Operator and each Operator Mmtgagee (as defined at Section 13.1) 
by sending a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days 
after receipt, or (ii) three (3) business days prior to the date by which a default under or in respect 
of such Owner Mortgage could occur. If Operator or any Operator Mortgagee determines that it 
would be in Operator's interest to make such payments to Owner Mmtgagee on Owner's behalf, 
whether as a result of receiving such notice or otherwise, Operator shall have the right to make 
such payments and to credit the payments so made against the Annual Installment Payment next 
due under the Agreement. 

9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Owner's Prope1ty, Owner shall cooperate with Operator to obtain 
a Subordination, Non-Disturbance and Attornment Agreement ("SNDA") in the form prepared 
and provided by Operator, from each Owner Mortgagee, pursuant to which such Owner 
Mortgagee agrees, among other things, not to disturb Operator's possession and use of the 
Owner's Property. Owner shall not incur any loss in income, expense, obligation or liability 
with regard to the SNDA. Operator shall, at its sole cost and expense, record each such SNDA 
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in the Office of the County Clerk in which Owner's Property is located. If Owner fails to deliver 
a SNDA from each Owner Mortgagee, Operator may, at its sole option, either (i) terminate this 
Agreement immediately upon written notice to Owner, or (ii) take such action as Operator deems 
reasonably necessary to effect the rights granted to Operator hereunder, and off-set all amounts 
expended in such efforts against the Aunual Installment Payments and any other amounts due 
hereunder or in respect hereof. 

10. Representations and Warranties of Owner. Owner hereby makes the following further 
representations and warranties both as of the Effective Date, and as of the Commencement Date: 

10.1 Physical Condition. Owner has no knowledge of any existing physical 
conditions of the Owner's Property which would prevent, significantly restrict or make more 
expensive Operator's development of the Owner's Property for the purposes specified in this 
Agreement, or which could, with the passage of time, or the giving of notice, constitute a 
violation of any currently applicable governmental law, ordinance, order, rule or regulation. 

10.2 Legal Restrictions. Owner has no knowledge of any law, regulation, ordinance 
or order of any local, state or federal governmental authority which would prohibit or 
significantly restrict Operator's development of the Owner's Property pursuant to this 
Agreement. This Agreement does not violate any contract, agreement, instrument, judgment or 
order to which Owner is a party or which affects the Owner's Property. To the best of Owner's 
knowledge, the Owner's Property is currently in full and complete compliance with all 
governmental laws, ordinances, orders, rules and regnlations applicable to the Owner's Property. 

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, 
no litigation or administrative actions are proposed, threatened or anticipated with respect to any 
matter affecting the Owner's Property. If Owner learns of any litigation or administrative action 
proposed, threatened or instituted with respect to the Owner's Property, Owner shall give 
Operator notice within thirty (30) days thereof. 

10.4 Survival. The representations and warranties set forth in this Section 10 shall 
survive the execution and delivery hereof. 

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use 
and possess the Owner Property in connection with the Project and other similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
Owner's Property, including, but not limited to, meteorological, environmental, archeological 
and geotechnical tests and stndies; (iii) to use and convert all of the sunlight resources on the 
Owner's Property; and (iv) to undertake such other activities on the Owner's Property that may 
be related to the Project, including, without limitation, the storage of Solar Panels, materials and 
equipment during the installation and construction of the Improvements; development and 
operation of communications systems; and site tours of the Project for visitors and other 
interested parties. 

8 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 121 of 489

11.2 No Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 
the sole discretion to determine if and when any Solar Panels and other Improvements may be 
constructed on Owner's Property, and if and when to commence the operation of the Project on 
the Owner's Property. 

11.3 Permits and Approvals. Operator shall be responsible, at its sole cost and 
expense, for obtaining any governmental permits and approvals necessary for the constrnction 
and operation of the Project and the constrnction and operation of the Improvements. Owner 
shall cooperate with Operator as necessary to obtain any governmental or utility approvals or 
permits, including, without limitation, signing any applications for such approvals, provided that 
Owner shall not incur any loss in income, expense, obligation or liability with respect to 
Operator obtaining such permits or approvals. 

11.4 Compliance with Laws. Operator shall comply in all material respects with 
valid laws applicable to the Owner's Property and the Operator Property. Operator shall have 
the right, in its sole discretion and at its sole expense, in Operator's name to contest the validity 
or applicability to the Owner's Property and the Operator Property of any law, ordinance, statute, 
order, regulation, property assessment or the like made by any governmental agency or entity. 
Operator shall control any such contest and Owner shall cooperate with Operator in every 
reasonable way in such contest, provided that Owner shall incur no expense, obligation or 
liability with regard to such contest. 

11.5 Care and Appearance. Operator, in its exercise of the lease, easement and other 
rights granted hereunder shall, at all times, maintain the Owner's Property and the Improvements 
in a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Owner's Property and shall keep the Owner's Property clean and free of 
debris created by Operator, its contractors, or others brought on to the Owner's Property by 
Operator. Operator shall not use the Owner's Property for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Property or adjacent properties that are part of the Project. 

11.6 Fences and Gates. At Owner's request, Operator shall repair or replace any 
fences, gates or cattle guards damaged or removed in connection with Operator's activities on 
the Owner's Property. Fences removed from the Owner's Property, if replaced, shall be re-built 
by Operator at its expense in mutually agreeable locations. All fence repair and construction 
shall be substantially similar to the construction of existing fences and cattle guards on Owner's 
Property. Any gates opened for access to Owner's Property by either Party shall be closed 
immediately after passing tlu-ough so that livestock may not pass tlu-ough. Once completed, all 
replacement fences, gates and cattle guards shall be owned and maintained by Owner. Upon 
abandonment or termination of the rights granted to Operator in this Agreement, any fences, 
gates and cattle guards installed by Operator shall remain and become the property of Owner. 
To minimize the need for tempora1y fencing, Owner will cooperate with Operator to avoid 
pasturing aninials on or near the Improvements during periods of constrnction, maintenance or 
removal activity by Operator. Owner will discuss with Operator what temporary fencing is 

'necessary during the periods of constrnction, maintenance or removal activity by Operator. 
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11.7 Roadway Maintenance and Repairs. Operator agrees to maintain and repair all 
Roadway Improvements located on the Operator Property; provided, however, Owner shall 
reimburse Operator for any costs and expenses incuITed by Operator to repair any damage or 
perform any special maintenance of the Roadway Improvements caused by Owner or any person 
using the Roadway Improvements with Owner's permission, other than Operator. 

12. Taxes. 

12.1 Owner's Taxes. Owner covenants and agrees to pay prior to delinquency all real 
and personal property and other taxes, general and special assessments, and other charges of 
every description (11Taxes 11 ) levied or assessed against the Owner's Property and all 
improvements thereon by governmental authorities, other than Operator's Taxes referenced in 
Section 12.2 (Taxes, excepting Operator's Taxes, are hereinafter referred to as "Owner's 
Taxes"). 

12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes prior to 
delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 
interest, which payments shall increase or be offset against other Payments due under this 
Agreement. 

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 
of any Operator's Taxes for which it is responsible under this Agreement, and may institute such 
proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 
such contest or proceeding. With respect to any Taxes which may constitute a lien on the 
Owner's Property, Operator shall promptly pay such Taxes unless the proceeding in which it 
contests such Taxes shall operate to prevent or stay the collection of the Taxes so contested or 
unless Operator removes any such lien by bonding or otherwise. Owner agrees to render to 
Operator all reasonable assistance in contesting the validity or amount of any such Taxes, with 
the exception of Taxes levied by Owner, including joining in the signing of any reasonable 
protests or pleading which Operator may deem advisable to file; provided, however, that 
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Operator shall reimburse Owner for its reasonable out-of-pocket expenses, including reasonable 
attorneys' fees incurred in connection with providing such assistance. 

13. Mortgage of Operator Property. 

13.1 Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in all or any patt of its interest in this Agreement and the Operator 
Prope1ty. These various security interests in all or a patt of this Agreement and the Operator 
Property are collectively referred to as an "Operator Mortgage" and holder of such security 
interest, an "Operator Mortgagee". Any Operator Mortgagee shall use the Operator Property 
only for the uses pennitted under this Agreement. Whenever Operator has granted a security 
interest under this Section 13, it will give Owner notice of the Operator Mmtgage (including the 
name and address of the Operator Mo1tgagee for notice purposes) to Owner within thirty (30) 
days; provided that failure to give this notice shall not constitute a default under this Agreement, 
but rather shall only have the effect of not binding Owner to provide such Operator Mortgage 
notice until the Operator and its address is given to Owner. 

13.2 Notice of Default and Opportunity to Cure. As a precondition to exercising 
any rights or remedies related to any alleged default by Operator under this Agreement, Owner 
shall give written notice of the default to each Operator Mortgagee at the same time it delivers 
notice of default to Operator, specifying in detail the alleged event of default and the required 
remedy. Each Operator Mmtgagee or its designee shall have the right, but not the obligation, to 
cure any default as Operator, and/or the right, but not the obligation, to remove any 
Improvements or other property owned by Operator or such Operator Mmtgagee located on the 
Owner's Property to the same extent as Operator. The cure period for any Operator Mortgagee 
shall be the later of (i) the end of the Operator cure period under Section 18; (ii) thilty (30) days 
after such Operator Mortgagee's receipt of the default notice; or (iii) if applicable, the extended 
cure period provided for in Section 13.3. Failure by Owner to give an Operator Mortgagee 
notice of default shall not diminish Owner's rights against Operator, but shall preserve all rights 
of the Operator Mortgagee or its designee to cure any default and to remove any Improvements 
or other property of Operator or the Operator Mortgagee located on the Owner's Property. 

13 .3 Extended Cure Period. If any default by Operator under this Agreement catmot 
be cured without the Operator Mortgagee obtaining possession of all or patt of the Operator 
Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 
sixty (60) days after receiving notice from Owner as set fmth in Section 13.2, acquires 
possession of all or part of the Operator Property, or begins appropriate judicial or nonjudicial 
proceedings to obtain the satne; (ii) diligently prosecutes any such proceedings to completion; 
and (iii) after gaining possession of all or patt of the Operator Property performs all other 
obligations as and when the same are due in accordance with the terms of this Agreement. If an 
Operator Mortgagee is prohibited by any court or by operation of any bankruptcy or insolvency 
laws from commencing or prosecuting the proceedings described above, the sixty (60) day 
period specified above for commencing proceedings shall be extended for the period of such 
prohibition. 
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13.4 Operator Mortgagee Liability. Any Operator Mortgagee whose interest in the 
Operator Property is held solely for security pmposes, shall have no obligation or liability under 
this Agreement unless and until the Operator Mortgagee succeeds to absolute title to the 
Operator Property and the rights of Operator under this Agreement. An Operator Mortgagee 
shall be liable to perform obligations under this Agreement only for and during the period it 
directly holds such absolute title. 

13.5 Certificates. Owner shall execute any estoppel certificates (certifying as to 
trnthful matters, including without limitation that no default then exists under this Agreement, if 
such be the case), consents to assignment and non-disturbance agreements as Operator or any 
Mortgagee may reasonably request from time to time. The Parties shall negotiate in good faith 
any amendment to this Agreement from time to time to include any provision that may be 
reasonably requested by Operator or any Operator Mortgagee to implement the provisions 
contained in this Agreement or to preserve an Operator Mortgagee's security interest. 

13.6 Operator Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) to 
enforce its lien and acquire title to all or any portion of the Operator Property by any lawful 
means; (iii) to take possession of and operate all or any portion of the Operator Property and to 
perform all obligations to be performed by Operator under this Agreement, or to cause a receiver 
to be appointed to do so; and (iv) to acquire all or any portion of the Operator Property by 
foreclosure or by an assignment in lieu of foreclosure and thereafter to assign or. transfer all or 
any portion of the Operator rights under this Agreement to a third party in accordance with 
Section 14. Any Operator Mortgagee or other party who acquires Operator's interest in all or a 
pmtion of the Operator Property pursuant to foreclosure or assignment in lieu of foreclosure shall 
not be liable to perfmm the obligations imposed on Operator by this Agreement, which are 
incun-ed or accrning after such Operator Mortgagee or other party no longer has ownership or 
possession of the Operator Property. 

13.7 New Agreement. 

13.7.1 If the Operator Propetty is foreclosed upon or there is an assignment in 
lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or 
other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 
any Operator Mortgagee or other purchaser at a foreclosure sale shall have an-anged to the 
reasonable satisfaction of Owner to cure any material defaults under this Agreement, and for the 
payment of all Annual Installment Payments or other charges due and payable by Operator as of 
the date of such event, then Owner shall execute and deliver to Operator or such Operator 
Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these patties, as the 
case may be, a new agreement ("New Agreement") which (i) shall be for a term equal to the 
remainder of the Term of this Agreement before giving effect to such rejection or termination; 
(ii) shall contain the same covenants, agreements, terms, provisions and limitations as this 
Agreement ( except for any requirements that have been fulfilled by Operator or any Operator 
Mottgagee or other purchaser at a foreclosure sale prior to rejection or termination of this 
Agreement); and (iii) shall include that portion of the Operator Property in which Operator or 
such other Operator Mmtgagee or other purchaser at a foreclosure sale had an interest on the date 
of rejection or termination. 
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13.7.2 If more than one Operator Mortgagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 
written request of any other Operator Mortgagee whose lien is subordinate shall be void and of 
no further force or effect. The provisions of this Section 13 shall survive the termination, 
rejection or disaffirmation of this Agreement and shall continue in full force and effect thereafter 
to the same extent as if this Section 13 were a separate and independent contract made by Owner, 
Operator and each Operator Mortgagee, and, from the effective date of such termination, 
rejection or disaffirmation ofthis Agreement to the date of execution and delivery of such New 
Agreement, such Operator Mortgagee or other purchaser at a foreclosure sale may use and enjoy 
the Operator Property without hindrance by Owner or any person claiming by, through or under 
Owner; provided that all of the conditions for the New Agreement as set forth above are 
complied with. 

13.8 Operator Mortgagee's Consent to Amendment, Termination or Surrender. 
Notwithstanding any provision of this Agreement to the contrary, the Patties agree that so long 
as any Operator Mortgage remains outstanding, this Agreement shall not be modified or 
amended, and Owner shall not accept a surrender, cancellation or release of all or any part of the 
Operator Property from Operator, prior to expiration of the Term of this Agreement, without the 
prior written consent of the Operator Mortgagee holding such Operator Mortgage. This 
provision is for the express benefit of and shall be enforceable by each Operator Mortgagee as if 
it were a patty named in this Agreement. 

14. Assignment and Sublease. Operator shall have the right, without Owner's consent, to 
sell, convey, lease, or assign all or any portion of this Agreement or the Operator Property, on 
either an exclusive or a non-exclusive basis, or to grant subeasements, co-easements, easements, 
licenses or similar rights with respect to the Operator Prope1ty ( collectively, "Assignment"), to 
one or more persons or entities ( collectively "Assignee"). Each Assignee shall use the Operator 
Property only for the uses permitted under this Agreement. When Operator makes any 
Assignment under this Section 14, Operator shall give written notice to Owner of such 
Assignment (including the interest conveyed by the Assignment and address of the Assignee for 
notice purposes) to Owner; provided Operator's failure to give such notice shall not constitute a 
default under this Agreement, but rather shall only have the effect of not binding Owner with 
respect to such assignment or conveyance until such notice is given. Any Assignment by 
Operator shall release Operator from obligations subject thereof accruing after the date that 
liability for such obligations is assumed by the Assignee. 

15. Hazardous Materials. 

15.1 Owner's Covenants Regarding Hazardous Materials. Owner represents and 
warrants that, to the best of Owner's knowledge, the Owner's Property is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, 
rule, regulation or requirement ("Environmental Laws"), and Owner has not received any 
notice or other communication from any governmental authorities alleging that the Owner's 
Property is in violation of any Environmental Laws. "Hazardous Materials" shall mean any 
asbestos containing materials, petroleum, explosives, toxic materials, or substances regulated as 
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hazardous wastes, hazardous materials, hazardous substances, or toxic substances under any 
federal, state, or local law or regulation. Owner warrants that Owner has done nothing to 
contaminate the Operator Property with Hazardous Materials or wastes. 

15.2 Operator's Covenants Regarding Hazardous Materials. Operator shall, at 
Operator's sole cost and expense, promptly take removal or remedial action required by 
Enviromnental Law with regard to any material violation of any Enviromnental Law with regard 
to any Hazardous Materials brought onto the Owner's Property by Operator or its employees, 
agents, or contractors. Owner shall cooperate with Operator with regard to any scheduling or 
access to the Owner's Property in connection with any action required hereunder. 

15.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or about the Owner's Property caused by Operator or its 
employees, agents, or contractors, or (ii) the violation by Operator or its employees, agents, or 
contractors of any Enviromnental Law. The indemnity obligations set forth herein shall survive 
termination of this Agreement. 

16. Insurance and Indemnity. 

16.1 Insurance. At all times during which Operator is conducting any activities on the 
Property and at all times during the Term of this Agreement, Operator shall maintain in effect (1) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of $1 Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such 
insurance. Operator shall also maintain worker's compensation coverage in compliance with all 
applicable requirements in at least the minimum required amounts throughout the Term. 

16.2 Indemnity by Operator. Operator shall defend, indemnify, protect and hold 
Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 
claims, ( collectively "Claims") resulting from the negligence, willful misconduct, or breach of 
this Agreement by Operator, its agents, contractors or employees, invitees, licensees and 
permittees; provided, however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Owner, its agents, contractors or employees, invitees, licensees or 
permittees. 

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold 
Operator harmless from and against all Claims resulting from the negligence, willful misconduct, 
or breach of this Agreement by Owner, its agents, contractors or employees, invitees, licensees 
and permittees; provided, however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Operator, its agents, contractors, employees, invitees, licensees, or 
permittees. 

16.4 Survival. The obligations of the Paities under this Section 16 shall survive 
expiration or other termination of this Agreement. 
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17. Confidentiality. This Agreement includes confidential and proprietary infonnation 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 
disclose the terms of the Agreement to any unauthorized person or entity. Operator authorizes 
Owner to provide copies of the Agreement and disclose the te1ms thereof to Owner's family 
("family" shall be deemed to include all devisees or descendants of owner by will or intestacy), 
attorney, accountant, financial advisor and any existing or prospective mortgagee, lessee, or 
purchaser for the sole purpose of evaluating and advising Owner and for no other purpose, so long 
as such authorized parties agree in writing to become subject to the confidentiality provisions 
hereto and not to provide copies of the Agreement or disclose the terms thereof to any 
unauthorized person or entity. Any Owner and party shall return all material containing any 
confidential information to Operator immediately upon its request. Any party agrees to destroy 
immediately upon request by Operator such analyses, compilation, studies or other documents, and 
any oral information will continue to be subject to the terms of this Agreement. Owner agrees that 
Operator will have no adequate remedy at law if any party violates any of the terms of this 
Agreement. In such event Operator will have the right, in addition to any other rights Operator 
may have, to obtain injunctive relief to restrain any breach or thi·eatened breach by third party or 
specific enforcement of such terms plus reimbursement of attorneys' fees, court costs and all 
associated expenses. No party shall publish, file for public record, reproduce, or othe1wise 
disseminate this document or any of the terms and provisions hereof to any party, other than the 
Paities set fmth above without the prior written consent of Operator, which consent may be 
withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies. 

18.1 Operator Payment Default. If Operator shall fail to pay any amounts set forth 
in Exhibit D which failure continues for more than thhty (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
Default") and Owner shall have the following remedies: 

18. I.I Collection of Payments. With or without terminating this Agreement, 
Owner may file a lawsuit against Operator to collect any unpaid amounts set forth in Exhibit D 
together with interest thereon that accrues during the continuance of the Operator Payment 
Default, calculated at a rate ("Default Rate"), which is the lesser of (i) the prime interest rate at 
JP Morgan Chase & Co. (or its successor) plus two percent (2%) per annum, or (ii) the maximum 
lawful rate. 

18.1.2 Terminate Agreement. Owner may not terminate this Agreement 
because of any Operator Payment Default without first giving Operator written notice of its 
intention to terminate the Agreement ("Termination Notice"), to be effective on a date to be 
specified by Owner that is at least thirty (30) days after the date of the Termination Notice. If, 
by the date specified in the Te1mination Notice, Operator fails to pay the amount required to cure 
the Operator Payment Default (including interest at the Default Rate that accrues during the 
continuance of the Operator Payment Default), Owner's termination of this Agreement shall 
become effective on the date specified in the Termination Notice. Upon such termination, the 
Pmties shall be relieved of all further duties and obligations under this Agreement, other than (i) 
the payment of any accrued and unpaid obligations owed by either Party as of the date of 
termination (including the amount owed by Operator with respect to the Operator Payment 
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Default and interest payable with respect thereto); (ii) the removal of the Improvements by 
Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are expressly 
stated in this Agreement to survive such termination. Owner's right to terminate this Agreement 
pursuant to this Section 18.1.2 is subject to and conditioned upon Owner giving any Operator 
Mortgagee written notice and opportunity to cure the Operator Payment Default as provided in 
Section 13 .2. 

18.2 Other Operator Default. Operator shall be in default of this Agreement if it 
shall fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) 
days after receiving notice thereof from Owner ( or if such default cannot be cured through the 
exercise of reasonable diligence within such thitty (30) day period, if Operator fails to 
commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Other Operator Default"). The breach by Operator of any 
provision hereof may only result in a cause of action by Owner under applicable law and, other 
than as set forth in this Section 18.2, Owner hereby waives all other rights it may have, in law or 
in equity, to terminate this Agreement prior to the expiration of the Term. In the event of any 
such breach by Operator, Owner shall, at least thirty (30) days prior to commencing any cause of 
action, give written notice of the cause of breach to Operator, and any Operator Mmtgagee ( of 
which it has been notified in writing) concutTently, specifying in detail the alleged event of 
breach and the required remedy. If Operator does not cure or commence curing such breach 
within thitty (30) days of receipt of notice, the Operator Mortgagee or its designee shall have the 
absolute right, but not the obligation, to substitute itself for Operator and perform the duties of 
Operator hereunder for the purposes of curing such breach. Owner expressly consents to such 
substitution, agrees to accept such performance, and authorizes the Operator Mortgagee or its 
designee ( or its employees, agents, representatives or contractors) to enter upon the Owner's 
Prope1ty to complete such performance with all the rights, privileges and obligations of Operator 
hereunder. Owner may cure any default by Operator after Operator's cure period has expired. If 
Owner at any time by reason of Operator's default, pays any sum or performs any act that 
requires the payment of any sum, the sum paid by Owner shall be due immediately from 
Operator to Owner, together with interest on such sum calculated at the Default Rate. 

18.3 Owner Default. Owner shall be in default of this Agreement if it shall fail to 
meet any of its obligations under the terms of this Agreement and shall not cure such default 
within thirty (30) days after receiving notice thereof from Operator ( or if such default cannot be 
cured through the exercise of reasonable diligence within such thitty (30) day period, if Owner 
fails to commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Owner Default"). Upon the occurrence of an Owner Default, 
Operator shall have the option to pursue any one or more of the following remedies without any 
further notice or demand whatsoever: (i) terminate this Agreement without being liable for 
prosecution or any claim of damages therefor; and (ii) pursue any and all other action or 
remedies that may be available to Operator at law or in equity, including but not limited to all 
loss or damage which Operator may suffer by reason of a termination of this Agreement. 

19. Condemnation. 
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19.l Complete Taking. If, at any time, any authority having the power of eminent 
domain shall condemn all or substantially all of the Operator's Property, or all of the 
Improvements thereon, for any public use or otherwise, then the interests and obligations of 
Operator under this Agreement in or affecting the Operator's Property shall cease and terminate 
upon the earlier of (i) the date that the condemning authority takes physical possession of the 
Operator's Property or the Improvements thereon, (ii) the date that Operator is, in its sole 
judgment, no longer able or permitted to operate the Project on the Operator's Property in a 
commercially viable manner, or (iii) the date of the condemnation judgment. Operator shall 
continue to pay all amounts payable hereunder to Owner until the earlier of such dates, at which 
time the Parties shall be relieved of any and all further obligations and conditions to each other 
under this Agreement. 

19.2 Partial Taking. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any pmtion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Prope1ty so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any pmtion of the Improvements 
or the Operator's Prope1ty, (ii) the date that Operator is, in its reasonable judgment, no longer 
able or permitted to operate the Project on the Operator's Prope1ty, or any po1tion thereof, in a 
commercially viable manner, or (iii) the date of the condemnation judgment; and, unless this 
Agreement is terminated as hereinafter provided, this Agreement shall continue in full force and 
effect as to the remainder of the Solar Panels, Improvements and the Operator's Prope1ty. If the 
remainder of the Solar Panels or any other portion of the Improvements or the Operator's 
Prope1ty is or becomes insufficient or unsuitable for Operator's purposes hereunder, as 
determined by Operator in its sole discretion, then, subject to the rights of any Operator 
Mortgagee under Section 13, Operator shall have the right to terminate this Agreement as to the 
portion of the Operator's Property to which Operator continues to hold the rights, at which time 
the Parties shall be relieved of any further obligations and duties to each other under this 
Agreement. 

19.3 Apportionment, Distribution of Award. On any taking, all sums awarded, 
including damages and interest, shall be paid as follows: 

(a) Any portion of the award by the court on account of any cost or loss that 
Operator may sustain in the removal and relocation of Operator's Improvements, to Operator; 

(b) Any portion of the award by the court for Operator's anticipated or lost 
revenues or profits, to Operator; 

( c) Any portion of the award by the court for Owner's lost revenues, to 
Owner; 

(d) All remaining amounts of the award, to Owner or Operator consistent with 
applicable Kentucky law. 

20. Notice. 
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20.1 Writing. All notices given or permitted to be given hereunder shall be in writing. 

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed 
envelope or container, postage and postal charges prepaid, return receipt requested or certified 
mail, addressed by name and address to the party or person intended, or (iii) twenty-four (24) 
hours from proper and timely delivery to an overnight courier service addressed by name and 
address to the party or person intended as follows: 

Notice to Owner: 

Notice to Operator: 

David V. Dossett 

John Michael Dossett and Brenda Dossett 

Chris Dossett and Shirley Dossett 

Boulevard Associates, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 
Attn: Land Services Administration 
Telephone: (855) 552-9872 

20.3 Change of Recipient or Address. Either Party may, by notice given at any time 
or from time to time, require subsequent notices to be given to another individual person, 
whether a party or an officer or representative, or to a different address, or both. Notices given 
before actual receipt or notice of change shall not be invalidated by the change. 

21. Miscellaneous Provisions. 

21.1 Successors and Assigns. The terms and provisions of this Agreement shall run 
with the land and be binding on and inure to the benefit of the heirs, successors, assigns and 
personal representatives of the Paities. In accordance with this Agreement, Operator in its 
discretion may authorize other persons or entities to use the Operator Property for the purposes 
stated in this Agreement 

18 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 131 of 489

21.2 Memorandum. Simultaneously with the execution of this Agreement, the Parties 
agree to execute and acknowledge a memorandum of this Agreement. Operator may record the 
executed memorandum in the public records of Henderson County, Kentucky. 

21.3 Entire Agreement. This Agreement and the attached Exhibits shall constitute the 
entire agreement between the Parties and supersedes all other prior writings and understandings. 

21.4 Amendments. This Agreement shall not be amended or modified in any way 
except by an instrument signed by the Parties and consented to by any Operator Mortgagee. The 
Parties hereto shall at all times hereafter execute any documents and do any further acts which 
may be necessary or desirable to carry out the purposes of this Agreement and to give full force 
and effect to each and all of the provisions hereof. 

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 
accordance with the then existing laws of the Commonwealth of Kentucky and the County where 
the Owner's Property is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle 
any dispute arising out of or in connection with this Agreement by good-faith negotiation. If the 
Parties are unable to resolve amicably any dispute arising out of or in connection with this 
Agreement, each shall have all remedies available at law or in equity and as provided by this 
Agreement. Each Party waives all right to trial by jury and specifically agrees that trial of 
suits or causes of action arising out of this Agreement shall be to the court of competent 
jurisdiction. 

21.6 Severability. If any term or provision of this Agreement, or the application 
thereof to any person or circumstance shall, to any extent, be determined by judicial order or 
decision to be invalid or unenforceable, the remainder of this Agreement or the application of 
such term or provision to persons or circumstances other than those as to which it is held to be 
invalid, shall be enforced to the fullest extent permitted by law. 

21.7 Tax Credits. If under applicable law Operator becomes ineligible for any 
currently existing tax credit, benefit or incentive for alternative energy expenditure established 
by any local, state or federal government, then, at Operator's option, the Parties shall negotiate in 
good faith to amend this Agreement or replace it with a different instrument so as to convert 
Operator's interest in the Operator Property to a substantially similar interest that makes 
Operator eligible for such tax credit, benefit or incentive. Such amendment or instrnment shall 
not impair any of Owner's rights or increase the burdens or obligations of Owner under this 
Agreement. 

21.8 Approvals. Whenever in this Agreement the approval or consent of either Party 
is required or contemplated, unless otherwise specified, such approval or consent shall not be 
unreasonably withheld or delayed. 

21.9 Authority. The signatories hereto warrant that each has the authority to execute 
this Agreement on behalf of any entities which are Parties to this Agreement and that each such 
entity has executed this Agreement pursuant to its organizational documents or a resolution or 
consent of their Board of Directors or other governing body. 
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21.10 Time of Essence. Time is of the essence of each provision of this Agreement. 

21.11 Counterparts. This Agreement may be executed in multiple counterparts, each 
of which shall be deemed an original, and all of which together shall constitute a single 
instrument. 

[Signatures on Next Page] 
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David V. Dossett 

Brenda Dossett 

Chris Dossett · 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 

By: 
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EXHIBIT A 

Legal Description of Owner's Property 

Parcel I 

Being all of Tracts 1-A (5.825 acres), I -B (8.483 acres). f •C ( 12. 776 

acres), 1-D (7.066 acres), 1-E (7.476 acres), 1-F (5,029 acres), I-G 

(6.882acre.'i), 1-11 (17.870acres), l-1 (5.062 acres), 14 (8.004 acres), 

2-A {9.211 acres), 2-E (6.542 acres), and 2-F (7. 148 acres)1 and Lots 

I-D (3.903 acres}, 1-B (3.712 acres), at1d 2-E (l.876 acres), of the 

Sandra Westel'flcld and Leroy \Vesterl1eld Subdivisio11, a plat of 

which is of record in Plat Book 5, pages 141 and 142, to which plat 

reference is made for a 1nore particular de.~cription, the total acrer1ge 

conveyed being 116 .365 acres. 

The above being the same property acquired by Johns Michael Dossett and Brenda Dossett, 

husband and wife and Chris Dossett and Shirley Dossett, husband and wife by Deed dated May 

7, 1999, of record in Deed Book 485, Page 587, in the Henderson County Clerk's office. 

QLA: 8325 
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HOLDING PAGE FOR EXHIBIT B 

Preliminary Lease and Easement Improvement Plan and Acreage Calculation 
To be Delivered with Option Notice 
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HOLDING PAGE FOR EXHIBIT C 

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

• 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered as of the 
I q day of Oc (:.c0 4-"' , 2021 ("Effective Date"), by and between Jon Barton Eblen and 

Marie Eblen, a/le/a Marie Annette Eblen, husband and wife ("Owner") and Sebree Solar, LLC, a 
Delaware limited liability company ("Operator"), which are sometimes individually referred to 
as a "Party" and collectively as the "Parties". 

1. Project. This Agreement relates to the solar-powered electrical power generation and 
transmission project known as the "Sebree Solar Energy Center Energy Center" to be located in 
Henderson County, Kentucky ("Project"), which may be wholly or partially located on the Owner's 
property legally described on the attached Exhibit A to this Agreement, excluding those areas 
depicted as the "Exclusion Area" on composite Exhibit A-1 attached hereto ("Owner's Property"). 
Upon Operator's exercise of the Option (as defined below), the Project shall include (i) the Lease of 
Owner's Property described in Section 4, (ii) the Easements referenced in Section 5 that are located 
on the Owner's Property, and (iii) the Improvements referenced in Section 8 to be constructed on 
Owner's Property. The Lease, Easements and Improvements are sometimes collectively referred to 
as the "Operator Property". 

2. Option. Owner grants to Operator an exclusive option ("Option") to acquire the Lease and 
Easements referenced in Sections 4 and 5 in accordance with the following terms and conditions. 
Operator shall be entitled to acquire the Lease and the Easements in their entirety or in part, as 
Operator deems appropriate. 

2.1 Option Term. The period during which Operator may exercise the Option shall 
be for a term of five (5) years, commencing on the Effective Date ("Option Term"). 

2.2 Option Payment. As consideration for the granting of the Option, Operator agrees 
to pay Owner the Option Payment set forth in Exhibit D. 

2.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Property and the right of ingress 
and egress over and across the Owner's Property for the purposes of (i) surveying the Owner's 
Property; (ii) performing such other tests and studies as Operator may desire in connection with 
the Option, including, without limitation, environmental, avian and cultural resource assessments, 
and geotechnical, foundation and soil tests, provided that such activities do not unreasonably 
interfere with Owner's use of the Owner's Property; and (iii) installing, maintaining, operating, 
inspecting and removing one or more weather related instruments ("Weather Instrument") and 
fencing of said Weather Instrument and including the performance of all tests and studies 
associated therewith. Owner shall not permit any other individual or entity except Operator or its 
affiliates to install a Weather Instrument on Owner's Property. 

All topsoil disturbed by the work on the project prior to installation will be segregated and restored 
as topsoil upon completion of the pre-installation work. Topsoil removed during installation shall 
be placed elsewhere on Owner's property at Owner's direction. Operator shall give Owner ninety 
(90) days' notice prior to commencement of installation. If, after giving notice, Operator fails to 
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commence timely, then Operator will be responsible to Owner for the loss of crop rent for the crop 
season if the subject property lies fallow. 

2.4 Right to Grant Option. Owner warrants and represents to Operator that (i) the 
statements in Section 9 concerning Owner's title to the Owner's Property are true and correct; (ii) 
Owner has the authority to grant this Option to Operator without the consent or approval of any 
other party; and (iii) there are no other existing options, rights of first refusal, contracts to purchase, 
leases or mortgages that would prevent Operator from exercising its rights with respect to the 
Option. 

2.5 Exercise of Option. Operator may exercise the Option by giving written notice to 
Owner ("Option Notice") at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement Date, 
the Lease and Easements referenced in Sections 4 and 5 shall automatically become effective, and 
the Parties shall be subject to all of the terms and conditions of this Agreement with respect to such 
Lease and Easements and all rights and obligations relating thereto. 

2.6 Termination of Option. If Operator fails to exercise the Option within the Option 
Term, the Option and the rights of Operator as the optionee shall automatically terminate. 

3. Lease. Upon exercise of the Option by Operator, Owner leases to Operator, and Operator 
leases from Owner, Owner's Property for the Lease and Easement Term (defined in Section 6.1) 
in accordance with the terms and conditions of this Agreement ("Lease"), which Lease grants 
Operator and its agents, contractors, and employees the right to use the Owner's Property for the 
following permitted uses: 

3 .1 Construction Right. Operator leases Owner's Property for the purpose of 
constructing, operating, maintaining, repairing, replacing, and removing all or any part or 
component of the Improvements whether located on Owner's Property. Operator may exercise its 
right to use all or any part of the Owner's Property as and when Operator deems it necessary or 
advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. 

3.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Property or in any other way interfere with Operator's rights 
under this right. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 
the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 
be maintained in at least the condition that existed prior to Operator's use. 

2 
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3 .3 Solar Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appurtenant Collection 
Facilities, together with associated roads and parking areas on Owner's Property. 

3.4 Collection Facilities Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Collection Facilities on and under the 
Owner's Property. Notwithstanding anything else contained herein to the contrary, the Operator 
shall have easement rights over the Exclusion Areas depicted on Exhibit A-1 attached hereto, for 
the purposes of installing and maintaining Collection Facilities thereon, incouding the right to 
access such areas. 

3.5 Substation Right. Operator leases Owner's Property for Operator to construct, 
operate, maintain, replace, relocate or remove one or more Substations on Owner's Property. 

3.6 Telecommunication Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Telecommunication Facilities on and 
under the Owner's Property. 

3.7 Weather Instrument Right. Operator leases Owner's Property in order to 
construct, operate, replace, relocate, remove, and maintain a Weather Instrument and the 
appurtenant Collection Facilities on Owner's Property. 

3.8 Battery Facilities Right. Operator leases Owner's Property in order to construct, 
operate, replace, relocate, remove, and maintain one or more Battery Facilities on Owner's 
Property. 

3.9 Agreed set back & Exclusion Area. Regardless of the foregoing paragraphs in 
this Section 3, Operator agrees to a forty foot ( 40') setback from Owner's existing Morton Building 
located on the Property as depicted on Exhibit A-1 attached hereto. For the avoidance of doubt, 
the two exclusion areas are connected by a 25' wide strip exclusion area along the eastern boundary 
to provide access to the rear exclusion area. 

4. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Term referenced in 
Section 6.1, the following easements over and across the Owner's Property in accordance with the 
terms and conditions of this Agreement. The following easements are for the benefit of Operator 
and Operator's agents, contractors and employees and located on the Owner's Property and are 
collectively referred to as the "Easements". 

4.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that might 
interfere with the sunlight direction over any portion of Owner's Property; cause a decrease in the 
output or efficiency of any Solar Panel or Weather Instrument; or otherwise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement ( collectively 
"luterference").This grant of the easement expressly includes the right of Operator to enforce 

3 
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Operator's rights, including the physical removal of trees or structures ( except existing trees and 
structures) causing Interference to the Project contemplated by Operator. Operator shall notify 
Owner before making any such removals. 

4.2 Effects Easement. Owner grants to Operator an easement over Owner's Property 
for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 
frequency interference, and any other effects attributable to the Project located on the Owner's 
Property. 

5. Term. The term of this Agreement ("Term") includes the Option Term referenced in 
Section 3.1, the Initial Lease and Easement Term as described in Section 6.1.1 and the Extended 
Lease and Easement Term as described in Section 6.1.2 (together, the Initial Lease and Easement 
Term and the Extended Lease and Easement Term, if applicable, is defined as the "Lease and 
Easement Term"). 

5 .1 Lease and Easement Term. 

5 .1.1 Initial Lease and Easement Term. The initial te1m of the Lease and 
Easements shall commence on the date specified by Operator in the Option Notice 
("Commencement Date"). The initial term of the Lease and Easements shall end thirty (30) years 
after the Commencement Date (the "Initial Lease and Easement Term"), subject to the rights of 
renewal and termination as provided in this Agreement. 

5.1.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Term of this Agreement for two (2) consecutive terms of five (5) years each in 
accordance with the terms and provisions of this Agreement ( collectively "Extended Lease and 
Easement Term") by providing written notice to Owner of Operator's intent to extend the Term 
within one hundred eighty (180) days of the end of the existing Term. Each Extended Lease and 
Easement Term shall begin on the expiration date of the Initial Lease and Easement Term or 
previous Extended Lease and Easement Term, as the case may be. During the Extended Lease 
and Easement Term, Operator shall pay Owner the amounts set forth in Exhibit D as the 
consideration for the Lease and Easements. 

5.1.3 Delays During Lease and Easement Term. At Operator's option, the 
Term may be extended for a period of time equal to the period of time during which operation of 
the Project is delayed or suspended because of the occurrence of a Regulatory Suspension or Force 
Majeure, which are defined as follows: 

(i) "Regulatory Suspension" shall mean the enactment or application of 
any law, order, rule, or regulation of the Kentucky Public Service Commission, Federal Energy 
Regulatory Commission, or other local, state, or federal government authority having jurisdiction 
over the Project or Operator, or the failure of any such governmental authority to issue an approval 
or permit pursuant to any such law, order, rule, or regulation, which results in the delay, 
interruption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 
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(ii) "Force Majeure" shall mean causes beyond the reasonable control of and 
without the fault or negligence of the Party claiming Force Majeure, including but not limited to acts 
of God, labor unrest (including, but not limited to, slowdowns, picketing, boycotts or strikes), flood, 
earthquake, storm, fire, lightning, explosion, power failure or power surge, vandalism, theft, the 
cutting of power, transmission or other lines, wires or cables to the Project by persons other than 
Operator's employees or contractors, epidemic, war, revolution, riot, civil disturbance, sabotage, 
change in law or applicable regulation subsequent to the Commencement Date and action or inaction 
by any federal, state or local legislative, executive, administrative judicial agency or body which in 
any of the foregoing cases, by exercise of due foresight such Party could not reasonably have 
expected to avoid, and which, by the exercise of due diligence, it is unable to overcome. 

The Parties shall be excused from performing their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perform or are prevented from performing by a Force Majeure, provided that: (i) the non­
performing Party, as promptly as practicable after the occurrence of the Force Majeure, but in no 
event later than thirty (30) days thereafter, gives the other Party written notice describing the 
particulars of the occurrence; (ii) the suspension of performance is of no greater scope and of no 
longer duration than is reasonably required by the Force Majeure; (iii) the non-performing Party uses 
good faith and commercially reasonable efforts to remedy its inability to perform; and (iv) as soon 
as the non-performing Party is able to resume performance of its obligations excused as a result of 
the occurrence, each Party shall give prompt written notification thereof to the other Party. 

5.2 Termination by Operator. Provided Operator is not in default under any term of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any time 
during the Term of the Agreement, as to all or any part of the Operator Property. Termination 
shall be effective thirty (30) days after written notice of such termination to Owner. If Operator's 
notice is a full termination of the Operator Property, the Parties shall be relieved of all further 
duties and obligations under this Agreement, other than (i) the payment of any accrued and unpaid 
obligations owed by either Party as of the date of termination; (ii) the removal of the Improvements 
by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are 
expressly stated in this Agreement to survive such termination. Upon any such partial termination 
by Operator, the Parties shall be relieved of all further duties and obligations under this Agreement 
with respect to the portion thereof terminated by Operator, subject to the obligations and liabilities 
referenced in items (i) through (iii) above that shall continue to be applicable to the terminated 
portion of this Agreement. The Parties agree to execute an amendment to this Agreement 
evidencing such partial termination. 

6. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set forth in Exhibit D as consideration for the Lease, Easements and 
Operator's other rights and interests in the Owner's Property. 

7. Improvements. Operator shall have the right, at its sole cost and expense, to construct, 
install, maintain, use, operate, repair, replace, relocate and remove all facilities, structures, 
equipment, machinery, wires, conduit, cables, poles, materials and property of every kind and 
character required for the construction and operation of portions of the Project on the Owner's 
Property, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
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Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

7.1 "Solar Panels" shall mean any photovoltaic energy system designed for the 
generation of electrical power from the collection of snnlight, including without limitation, the 
photovoltaic panels, foundations, support structures, braces and related equipment. 

7.2 "Collection Facilities" shall mean all Improvements whose purpose is to deliver 
electrical power generated by the Solar Panels to an electrical power grid or other system, including 
without limitation transformers, overhead and underground electrical collection lines, 
telecommunication lines, splice boxes and interconnection facilities. 

7.3 "Substations" shall mean electrical lines, meters, monitoring and control 
equipment, switches, transformers, all structures, equipment, enclosures, fencing, security devices, 
and other electrical and communications equipment necessary to condition and increase the 
voltage of electricity generated by the Project to make it suitable for transmission on, and to deliver 
it to, Collection Facilities connected to an electric power grid or other system. 

7.4 "Telecommunication Facilities" shall mean all Improvements whose purpose is to 
provide telecommunication services solely relating to the Project or any of Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

7.5 "Weather Instrument" shall mean instruments used primarily to gather and 
transmit sunlight and meteorological data relating to the Project, and includes the instrument's 
foundations, guy wires, sunlight and meteorological data acquisition equipment, power source, 
and any required data and electrical transmission lines. 

7.6 "Roadway Improvements" shall mean all improvements that may be necessary to 
construct, maintain and repair any new and existing roadways and other means of ingress and 
egress over, across and along the Owner's Property, including paving or surfacing of the roadways 
with asphalt, gravel or other roadway materials, installation of road signs and the construction and 
installation of culverts, bridges, drainage ditches, gates, cattle guards and similar structures and 
facilities. 

7. 7 "Battery Facilities" shall mean a type of equipment that can be given a new charge 
by passing an electric current through it designed for the storage of electrical power including 
without limitation, batteries and other devices for storage of electrical energy, foundations, support 
structures, braces and related equipment. 

7,8 Ownership of Improvements. Except as otherwise provided in Section 11.7, all 
Improvements shall at all times remain the property of Operator, and Owner shall have no right, 
title or interest therein. All Improvements constructed or placed on the Owner's Property by 
Operator during the Term of this Agreement may be repaired, replaced, relocated, removed, added 
to or expanded upon by Operator at any time during the Term of this Agreement. Owner expressly 
waives any statutory lien or common law liens on the Improvements to which Owner might be 
entitled. 
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7.9 Construction Liens. Operator shall not permit any liens arising out of Operator's 
use of the Operator Property under this Agreement to be filed against the Owner's Property. 
Operator shall, within sixty (60) days after it receives notice of the lien, provide a bond or other 
security that Owner may reasonably request, or remove such lien from the Owner's Property in 
the manner provided by applicable law. 

7.10 Location of Improvements. The acreage required from the Owner's Property for 
the Improvements for which the Lease and Easements are being granted cannot be determined 
until the completion of Operator's inspection, testing, study and surveying of the Owner's Property 
during the Option Term. Operator shall not install any Improvements in the excluded areas of 
Owner's Property depicted in Exhibit B-1 without obtaining the prior consent of Owner. Owner 
will consent to underground Collection lines only in the excluded area located on the eastern 
boundary line of Parcel 3 between the adjoining parcels. Along with the Option Notice, Operator 
shall deliver to Owner a proposed plan of development showing the contemplated locations of the 
Improvements and a preliminary calculation of the acreage as determined by the area bounded by 
a perimeter fence required for the Project, which shall serve as the Exhibit B-2 to this Agreement. 
During the final development and construction of the Project, such locations may need to be 
amended. Following construction of the Project, Operator shall provide Owner an "as-built" 
survey of all Improvements on Owner's Property and the final calculation of the acreage as 
determined by the area bounded by a perimeter fence required for the Project, which shall serve as 
Exhibit C to this Agreement. Further, following construction, the Improvements may need to be 
relocated or rerouted by Operator, which Operator may perform, at any time during the Term of 
this Agreement, so long as the nature and extent of any such relocated or rerouted Improvements 
are not materially different and impose no materially greater burden on the Owner's Property than 
the original locations or routes, and so long as Operator takes commercially reasonable efforts to 
minimize disruption or inconvenience to Owner. Owner's property may be a portion of the project 
that encompasses other properties. In the event that the project fence includes any portion of the 
Owner's property boundary that is not a straight line, corners of Owner's boundaries within the 
project perimeter fence will be marked by Operator with a pin or similar survey marker. 
Additionally, Operator will place a fence on both sides of the road that leads to the cemetery on 
PVA Map Number 71-38 for Owner's family's access. Operator will install a natural screen barrier 
at a location selected by Owner so as to visually obstruct the project from the Owner's residence. 
The natural screen barrier will be that required by the Henderson County solar ordinance and the 
approved conditional use permit for the Operator's Solar Project. 

7.11 Removal of Improvements. Upon full or partial termination of any of the Lease 
Rights or Easements, Operator shall remove all Improvements and restore the area formerly 
occupied by the Improvements to substantially the same physical condition that existed 
immediately before the construction of the Improvements (the "Removal Obligations"). At 
Owner's request, all or any part of the Roadway Improvements may be left for use by Owner. 

8. Intentionally omitted. 

9. Ownership and Title Matters. Owner warrants and represents to Operator, both as of the 
Effective Date, and as of the Commencement Date as follows: 
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9.1 Authority. Owner represents and warrants that it is the holder of fee simple title 
and is the sole owner of the Owner's Property and has the umestricted right and authority to sign 
this Agreement and to grant Operator the Lease and Easements and other rights granted in this 
Agreement. When signed by both Parties, this Agreement constitutes a valid and binding 
agreement enforceable against Owner in accordance with its terms. 

9.2 Other Agreements. The Owner's Property is not subject to any other agreements, 
options, rights of first refusal or other prior right of any party to purchase, lease or acquire 
easements in the Owner's Property, or create any prior claim or right that would preclude or 
interfere with Operator's rights and interests under this Agreement and the Lease and Easements. 

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, Owner owns all of the oil, gas and other minerals, and all rights 
thereto as on or under the Owner's Property. 

9.4 Owner Mortgage. Except as disclosed by Owner to Operator at the time of the 
execution of this Agreement by Owner, there are no mortgages encumbering the Owner's Property 
("Owner Mortgage"). 

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Owner's Property and Owner receives from the holder thereof any notice that payments are 
overdue, Owner shall notify Operator and each Operator Mortgagee ( as defined at Section 13 .1) 
by sending a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days 
after receipt, or (ii) three (3) business days prior to the date by which a default under or in respect 
of such Owner Mortgage could occur. If Operator or any Operator Mortgagee determines that it 
would be in Operator's interest to make such payments to Owner Mortgagee on Owner's behalf, 
whether as a result of receiving such notice or otherwise, Operator shall have the right to make 
such payments and to credit the payments so made against the Annual Installment Payment next 
due under the Agreement. 

9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Owner's Property, Owner shall cooperate .with Operator to obtain 
a Subordination, Non-Disturbance and Attorument Agreement ("SNDA") in the form prepared and 
provided by Operator, from each Owner Mortgagee, pursuant to which such Owner Mortgagee 
agrees, among other things, not to disturb Operator's possession and use of the Owner's Property. 
Owner shall not incur any loss in income, expense, obligation or liability with regard to the SNDA. 
Operator shall, at its sole cost and expense, record each such SNDA in the Office of the County 
Clerk in which Owner's Property is located. If Owner fails to deliver a SNDA from each Owner 
Mortgagee, Operator may, at its sole option, either (i) terminate this Agreement immediately upon 
written notice to Owner, or (ii) take such action as Operator deems reasonably necessary to effect 
the rights granted to Operator hereunder, and off-set all amounts expended in such efforts against 
the Annual Installment Payments and any other amounts due hereunder or in respect hereof. 

10. Representations and Warranties of Owner. Owner hereby makes the following further 
representations and warranties both as of the Effective Date, and as of the Commencement Date: 
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10 .1 Physical Condition. Owner has no knowledge of any existing physical conditions 
of the Owner's Property which would prevent, significantly restrict or make more expensive 
Operator's development of the Owner's Property for the purposes specified in this Agreement, or 
which could, with the passage of time, or the giving of notice, constitute a violation of any currently 
applicable govermnental law, ordinance, order, rule or regulation. 

10.2 Legal Restrictions. Owner has no knowledge of any law, regulation, ordinance or 
order of any local, state or federal govermnental authority which would prohibit or significantly 
restrict Operator's development of the Owner's Property pursuant to this Agreement. This 
Agreement does not violate any contract, agreement, instrument, judgment or order to which 
Owner is a party or which affects the Owner's Property. To the best of Owner's knowledge, the 
Owner's Property is currently in full and complete compliance with all govermnental laws, 
ordinances, orders, rules and regulations applicable to the Owner's Property. 

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, no 
litigation or administrative actions are proposed, threatened or anticipated with respect to any 
matter affecting the Owner's Property. If Owner learns of any litigation or administrative action 
proposed, threatened or instituted with respect to the Owner's Property, Owner shall give Operator 
notice within thirty (30) days thereof. 

10.4 Survival. The representations and warranties set forth in this Section 10 shall 
survive the execution and delivery hereof. 

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use and 
possess the Owner Property in connection with the Project and other similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
Owner's Property, including, but not limited to, meteorological, enviromnental, archeological and 
geotechnical tests and studies; (iii) to use and convert all of the sunlight resources on the Owner's 
Property; and (iv) to undertake such other activities on the Owner's Property that may be related 
to the Project, including, without limitation, the storage of Solar Panels, materials and equipment 
during the installation and construction of the Improvements; development and operation of 
communications systems; and site tours of the Project for visitors and other interested parties. 

11.2 No Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 
the sole discretion to determine if and when any Solar Panels and other Improvements may be 
constructed on Owner's Property, and if and when to commence the operation of the Project on 
the Owner's Property. 

11.3 Permits and Approvals. Operator shall be responsible, at its sole cost and 
expense, for obtaining any govermnental permits and approvals necessary for the construction and 
operation of the Project and the construction and operation of the Improvements. Owner shall 
cooperate with Operator as necessary to obtain any governmental or utility approvals or permits, 
including, without limitation, signing any applications for such approvals, provided that Owner 
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shall not incur any loss in income, expense, obligation or liability with respect to Operator 
obtaining such permits or approvals. 

11.4 Compliance with Laws. Operator shall comply in all material respects with valid 
laws applicable to the Owner's Property and the Operator Property. Operator shall have the right, 
in its sole discretion and at its sole expense, in Operator's name to contest the validity or 
applicability to the Owner's Property and the Operator Property of any law, ordinance, statute, 
order, regulation, property assessment or the like made by any governmental agency or entity. 
Operator shall control any such contest and Owner shall cooperate with Operator in every 
reasonable way in such contest, provided that Owner shall incur no expense, obligation or liability 
with regard to such contest. 

11.5 Care and Appearance. Operator, in its exercise of the lease, easement and other 
rights granted hereunder shall, at all times, maintain the Owner's Property and the Improvements 
in a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Owner's Property and shall keep the Owner's Property clean and free of 
debris created by Operator, its contractors, or others brought on to the Owner's Prope1ty by 
Operator. Operator shall not use the Owner's Property for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Property or adjacent properties that are part of the Project. 

11.6 Fences and Gates. At Owner's request, Operator shall repair or replace any 
fences, gates or cattle guards damaged or removed in connection with Operator's activities on the 
Owner's Property. Fences removed from the Owner's Property, if replaced, shall be re-built by 
Operator at its expense in mutually agreeable locations. All fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Owner's Property. 
Any gates opened for access to Owner's Property by either Party shall be closed immediately after 
passing through so that livestock may not pass through. Once completed, all replacement fences, 
gates and cattle guards shall be owned and maintained by Owner. Upon abandonment or 
termination of the rights granted to Operator in this Agreement, any fences, gates and cattle guards 
installed by Operator shall remain and become the property of Owner. To minimize the need for 
temporary fencing, Owner will cooperate with Operator to avoid pasturing animals on or near the 
Improvements during periods of construction, maintenance or removal activity by Operator. 
Owner will discuss with Operator what temporary fencing is necessary during the periods of 
construction, maintenance or removal activity by Operator. 

11. 7 Roadway Maintenance and Repairs. Operator agrees to maintain and repair all 
Roadway Improvements located on the Operator Property; provided, however, Owner shall 
reimburse Operator for any costs and expenses incurred by Operator to repair any damage or 
perform any special maintenance of the Roadway Improvements caused by Owner or any person 
using the Roadway Improvements with Owner's permission, other than Operator. 

12. Taxes. 

12.1 Owner's Taxes. Owner covenants and agrees to pay prior to delinquency all real 
and personal property and other taxes, general and special assessments, and other charges of every 
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description ('1Taxes 11 ) levied or assessed against the Owner's Property and all improvements 
thereon by governmental authorities, other than Operator's Taxes referenced in Section 12.2 
(Taxes, excepting Operator's Taxes, are hereinafter referred to as 11Owner's Taxes"). 

12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes prior to 
delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 
interest, which payments shall increase or be offset against other Payments due under this 
Agreement. 

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 
of any Operator's Taxes for which it is responsible under this Agreement, and may institute such 
proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 
such contest or proceeding. With respect to any Taxes which may constitute a lien on the Owner's 
Property, Operator shall promptly pay such Taxes unless the proceeding in which it contests such 

. Taxes shall operate to prevent or stay the collection of.the Taxes so contested or unless Operator 
removes any such lien by bonding or otherwise. Owner agrees to render to Operator all reasonable 
assistance in contesting the validity or amount of any such Taxes, with the exception of Taxes 
levied by Owner, including joining in the signing of any reasonable protests or pleading which 
Operator may deem advisable to file; provided, however, that Operator shall reimburse Owner for 
its reasonable out-of-pocket expenses, including reasonable attorneys' fees incurred in connection 
with providing such assistance. 

13. Mortgage of Operator Property. 

13.1 Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in all or any part of its interest in this Agreement and the Operator Property. 
These various security interests in all or a part of this Agreement and the Operator Property are 
collectively referred to as an "Operator Mortgage" and holder of such security interest, an 
"Operator Mortgagee". Any Operator Mortgagee shall use the Operator Property only for the 

11 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 150 of 489

uses permitted under this Agreement. Whenever Operator has granted a security interest under 
this Section 13, it will give Owner notice of the Operator Mortgage (including the name and 
address of the Operator Mortgagee for notice purposes) to Owner within thirty (30) days; provided 
that failure to give this notice shall not constitute a default under this Agreement, but rather shall 
only have the effect of not binding Owner to provide such Operator Mortgage notice until the 
Operator and its address is given to Owner. 

13 .2 Notice of Default and Opportunity to Cure. As a precondition to exercising any 
rights or remedies related to any alleged default by Operator under this Agreement, Owner shall 
give written notice of the default to each Operator Mortgagee at the same time it delivers notice of 
default to Operator, specifying in detail the alleged event of default and the required remedy. Each 
Operator Mortgagee or its designee shall have the right, but not the obligation, to cure any default 
as Operator, and/or the right, but not the obligation, to remove any Improvements or other property 
owned by Operator or such Operator Mortgagee located on the Owner's Property to the same 
extent as Operator. The cure period for any Operator Mortgagee shall be the later of (i) the end of 
the Operator cure period under Section 18; (ii) thirty (30) days after such Operator Mortgagee's 
receipt of the default notice; or (iii) if applicable, the extended cure period provided for in Section 
13.3. Failure by Owner to give an Operator Mortgagee notice of default shall not diminish 
Owner's rights against Operator, but shall preserve all rights of the Operator Mortgagee or its 
designee to cure any default and to remove any Improvements or other property of Operator or the 
Operator Mortgagee located on the Owner's Property. 

13 .3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cured without the Operator Mortgagee obtaining possession of all or part of the Operator 
Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 
sixty (60) days after receiving notice from Owner as set forth in Section 13.2, acquires possession 
of all or part of the Operator Property, or begins appropriate judicial or nonjudicial proceedings to 
obtain the same; (ii) diligently prosecutes any such proceedings to completion; and (iii) after 
gaining possession of all or part of the Operator Property performs all other obligations as and 
when the same are due in accordance with the terms of this Agreement. If an Operator Mortgagee 
is prohibited by any court or by operation of any bankruptcy or insolvency laws from commencing 
or prosecuting the proceedings described above, the sixty (60) day period specified above for 
commencing proceedings shall be extended for the period of such prohibition. 

13.4 Operator Mortgagee Liability. Any Operator Mortgagee whose interest in the 
Operator Property is held solely for security purposes, shall have no obligation or liability under 
this Agreement unless and until the Operator Mortgagee succeeds to absolute title to the Operator 
Property and the rights of Operator under this Agreement. An Operator Mortgagee shall be liable 
to perform obligations under this Agreement only for and during the period it directly holds such 
absolute title. 

13. 5 Certificates. Owner shall execute any estoppel certificates ( certifying as to truthful 
matters, including without limitation that no default then exists under this Agreement, if such be 
the case), consents to assignment and non-disturbance agreements as Operator or any Mortgagee 
may reasonably request from time to time. The Parties shall negotiate in good faith any 
amendment to this Agreement from time to time to include any provision that may be reasonably 
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requested by Operator or any Operator Mortgagee to implement the provisions contained in this 
Agreement or to preserve an Operator Mortgagee's security interest. 

13.6 Operator Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) to 
enforce its lien and acquire title to all or any portion of the Operator Property by any lawful means; 
(iii) to take possession of and operate all or any portion of the Operator Property and to perform 
all obligations to be performed by Operator under this Agreement, or to cause a receiver to be 
appointed to do so; and (iv) to acquire all or any portion of the Operator Property by foreclosure 
or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or any portion of 
the Operator rights under this Agreement to a third party in accordance with Section 14. Any 
Operator Mortgagee or other party who acquires Operator's interest in all or a portion of the 
Operator Property pursuant to foreclosure or assignment in lieu of foreclosure shall not be liable 
to perform the obligations imposed on Operator by this Agreement, which are incurred or accruing 
after such Operator Mortgagee or other party no longer has ownership or possession of the 
Operator Property. 

13.7 New Agreement. 

13.7.1 If the Operator Property is foreclosed upon or there is an assignment in lieu 
of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or other 
law affecting creditor's rights and, within ninety (90) days after such event, Operator or any 
Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the reasonable 
satisfaction of Owner to cure any material defaults under this Agreement, and for the payment of 
all Annual Installment Payments or other charges due and payable by Operator as of the date of 
such event, then Owner shall execute and deliver to Operator or such Operator Mortgagee or other 
purchaser at a foreclosure sale, or to a designee of one of these parties, as the case may be, a new 
agreement ("New Agreement") which (i) shall be for a term equal to the remainder of the Term 
of this Agreement before giving effect to such rejection or termination; (ii) shall contain the same 
covenants, agreements, terms, provisions and limitations as this Agreement ( except for any 
requirements that have been fulfilled by Operator or any Operator Mortgagee or other purchaser 
at a foreclosure sale prior to rejection or termination of this Agreement); and (iii) shall include that 
portion of the Operator Property in which Operator or such other Operator Mortgagee or other 
purchaser at a foreclosure sale had an interest on the date of rejection or termination. 

13.7.2 If more than one Operator Mortgagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 
written request of any other Operator Mortgagee whose lien is subordinate shall be void and of no 
further force or effect. The provisions of this Section 13 shall survive the termination, rejection or 
disaffirmation of this Agreement and shall continue in full force and effect thereafter to the same 
extent as if this Section 13 were a separate and independent contract made by Owner, Operator 
and each Operator Mortgagee, and, from the effective date of such termination, rejection or 
disaffirmation of this Agreement to the date of execution and delivery of such New Agreement, 
such Operator Mortgagee or other purchaser at a foreclosure sale may use and enjoy the Operator 
Property without hindrance by Owner or any person claiming by, through or under Owner; 
provided that all of the conditions for the New Agreement as set forth above are complied with. 
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13.8 Operator Mortgagee's Consent to Amendment, Termination or Surrender. 
Notwithstanding any provision of this Agreement to the contrary, the Parties agree that so long as 
any Operator Mortgage remains outstanding, this Agreement shall not be modified or amended, 
and Owner shall not accept a surrender, cancellation or release of all or any part of the Operator 
Property from Operator, prior to expiration of the Term of this Agreement, without the prior 
written consent of the Operator Mortgagee holding such Operator Mortgage. This provision is for 
the express benefit of and shall be enforceable by each Operator Mortgagee as if it were a party 
named in this Agreement. 

14. Assignment and Sublease. Operator shall have the right, to sell, convey, lease, or assign 
all or any portion of this Agreement or the Operator Property, on either an exclusive or a non­
exclusive basis, or to grant subeasements, co-easements, easements, licenses or similar rights with 
respect to the Operator Property ( collectively, "Assignment"), to one or more persons or entities 
(collectively "Assignee"). Each Assignee shall use the Operator Property only for the uses 
permitted under this Agreement. Operator may make a complete assignment of this Agreement 
only in connection with the assignment of all, or substantially all, of the assets of Operator and be 
released from liability hereunder in such event from obligations subject thereof accruing after the 
date that liability for such obligations is assumed by the Assignee. In the event of any partial 
assignment of Operator's rights hereunder, Operator shall not be released from liability hereunder 
without Owner's written consent. When Operator makes any Assignment under this Section 14, 
Operator shall give written notice to Owner of such Assignment (including the interest conveyed 
by the Assignment and address of the Assignee for notice purposes) to Owner; provided Operator's 
failure to give such notice shall not constitute a default under this Agreement, but rather shall only 
have the effect of not binding Owner with respect to such assignment or conveyance until such 
notice is given 

15. Hazardous Materials. 

15.1 Owner's Covenants Regarding Hazardous Materials. Owner represents and 
warrants that, to the best of Owner's knowledge, the Owner's Property is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, rule, 
regulation or requirement ("Environmental Laws"), and Owner has not received any notice or 
other communication from any governmental authorities alleging that the Owner's Property is in 
violation of any Environmental Laws. "Hazardous Materials" shall mean any asbestos 
containing materials, petroleum, explosives, toxic materials, or substances regulated as hazardous 
wastes, hazardous materials, hazardous substances, or toxic substances under any federal, state, or 
local law or regulation. Owner warrants that Owner has done nothing to contaminate the Operator 
Property with Hazardous Materials or wastes. 

15.2 Operator's Covenants Regarding Hazardous Materials. Operator shall, at 
Operator's sole cost and expense, promptly take removal or remedial action required by 
Environmental Law with regard to any material violation of any Environmental Law with regard 
to any Hazardous Materials brought onto the Owner's Property by Operator or its employees, 
agents, or contractors. Owner shall cooperate with Operator with regard to any scheduling or 
access to the Owner's Property in connection with any action required hereunder. 
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15.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release of 
Hazardous Materials in, on, under or about the Owner's Property caused by Operator or its 
employees, agents, or contractors, or (ii) the violation by Operator or its employees, agents, or 
contractors of any Environmental Law. The indemnity obligations set forth herein shall survive 
termination of this Agreement. 

16. Insurance and Indemnity. 

16. l Insurance. At all times during which Operator is conducting any activities on the 
Property and at all times during the Term ofthis Agreement, Operator shall maintain in effect (1) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of $1 Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such insurance. 

16.2 Indemnity by Operator. Operator shall defend, indemnify, protect and hold 
Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 
claims, ( collectively "Claims") resulting from the negligence, willful misconduct, or breach of this 
Agreement by Operator, its agents, contractors or employees, invitees, licensees and permittees; 
provided, however, that such Claims are not due to the sole negligence, willful misconduct, or 
breach by Owner, its agents, contractors or employees, invitees, licensees or permittees. 

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold Operator 
harmless from and against all Claims resulting from the negligence, willful misconduct, or breach 
of this Agreement by Owner, its agents, contractors or employees, invitees, licensees and 
permittees; provided, however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Operator, its agents, contractors, employees, invitees, licensees, or 
permittees. 

16.4 Survival. The obligations of the Parties under this Section 16 shall survive 
expiration or other termination of this Agreement. 

17. Confidentiality. This Agreement includes confidential and proprietary information relating 
to Operator and the Project. Owner agrees not to provide copies of the Agreement or disclose the 
terms of the Agreement to any unauthorized person or entity. Operator authorizes Owner to provide 
copies of the Agreement and disclose the terms thereof to Owner's family ("family" shall be deemed 
to include all devisees or descendants of owner by will or intestacy), attorney, accountant, financial 
advisor and any existing or prospective mortgagee, lessee, or purchaser for the sole purpose of 
evaluating and advising Owner and for no other purpose, so long as such authorized parties agree 
in writing to become subject to the confidentiality provisions hereto and not to provide copies of the 
Agreement or disclose the terms thereof to any unauthorized person or entity. Any Owner and party 
shall return all material containing any confidential information to Operator immediately upon its 
request. Any party agrees to destroy immediately upon request by Operator such analyses, 
compilation, studies or other documents, and any oral information will continue to be subject to the 
terms of this Agreement. Owner agrees that Operator will have no adequate remedy at law if any 
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party violates any of the terms of this Agreement. In such event Operator will have the right, in 
addition to any other rights Operator may have, to obtain injunctive relief to restrain any breach or 
threatened breach by third party or specific enforcement of such terms plus reimbursement of 
attorneys' fees, court costs and all associated expenses. No party shall publish, file for public record, 
reproduce, or otherwise disseminate this document or any of the terms and provisions hereof to any 
party, other than the Parties set forth above without the prior written consent of Operator, which 
consent may be withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies. 

18.1 Operator Payment Default. If Operator shall fail to pay any amounts set forth in 
Exhibit D which failure continues for more than thirty (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
Default") and Owner shall have the following remedies: 

18.1.1 Collection of Payments. With or without terminating this Agreement, 
Owner may file a lawsuit against Operator to collect any unpaid amounts set forth in Exhibit D 
together with interest thereon that accrues during the continuance of the Operator Payment Default, 
calculated at a rate ("Default Rate"), which is the lesser of (i) the prime interest rate at JP Morgan 
Chase & Co. (or its successor) plus two percent (2%) per aunum, or (ii) the maximum lawful rate. 

18.1.2 Terminate Agreement. Owner may not terminate this Agreement because 
of any Operator Payment Default without first giving Operator written notice of its intention to 
terminate the Agreement ("Termination Notice"), to be effective on a date to be specified by 
Owner that is at least thirty (30) days after the date of the Termination Notice. If, by the date 
specified in the Termination Notice, Operator fails to pay the amount required to cure the Operator 
Payment Default (including interest at the Default Rate that accrues during the continuance of the 
Operator Payment Default), Owner's termination of this Agreement shall become effective on the 
date specified in the Termination Notice. Upon such termination, the Parties shall be relieved of 
all further duties and obligations under this Agreement, other than (i) the payment of any accrued 
and unpaid obligations owed by either Party as of the date of termination (including the amount 
owed by Operator with respect to the Operator Payment Default and interest payable with respect 
thereto); (ii) the removal of the Improvements by Operator pursuant to Section 8.11; and (iii) any 
other obligations and liabilities that are expressly stated in this Agreement to survive such 
termination. Owner's right to terminate this Agreement pursuant to this Section 18.1.2 is subject 
to and conditioned upon Owner giving any Operator Mortgagee written notice and opportunity to 
cure the Operator Payment Default as provided in Section 13 .2. 

18.2 Other Operator Default. Operator shall be in default of this Agreement ifit shall 
fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) days 
after receiving notice thereof from Owner ( or if such default carmot be cured through the exercise 
of reasonable diligence within such thirty (3 0) day period, if Operator fails to commence corrective 
action within such thirty (30) day period and thereafter diligently prosecutes same to completion) 
("Other Operator Default"). The breach by Operator of any provision hereof may only result in 
a cause of action by Owner under applicable law and, other than as set forth in this Section 18.2, 
Owner hereby waives all other rights it may have, in law or in equity, to terminate this Agreement 
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prior to the expiration of the Term. In the event of any such breach by Operator, Owner shall, at 
least thirty (30) days prior to commencing any cause of action, give written notice of the cause of 
breach to Operator, and any Operator Mortgagee ( of which it has been notified in writing) 
concurrently, specifying in detail the alleged event of breach and the required remedy. If Operator 
does not cure or commence curing such breach within thirty (30) days of receipt of notice, the 
Operator Mortgagee or its designee shall have the absolute right, but not the obligation, to 
substitute itself for Operator and perform the duties of Operator hereunder for the purposes of 
curing such breach. Owner expressly consents to such substitution, agrees to accept such 
performance, and authorizes the Operator Mortgagee or its designee ( or its employees, agents, 
representatives or contractors) to enter upon the Owner's Property to complete such performance 
with all the rights, privileges and obligations of Operator hereunder. Owner may cure any default 
by Operator after Operator's cure period has expired. If Owner at any time by reason of Operator's 
default, pays any sum or performs any act that requires the payment of any sum, the sum paid by 
Owner shall be due immediately from Operator to Owner, together with interest on such sum 
calculated at the Default Rate. 

18.3 Owner Default. Owner shall be in default of this Agreement ifit shall fail to meet 
any of its obligations under the terms of this Agreement and shall not cure such default within 
thirty (30) days after receiving notice thereof from Operator ( or if such default cannot be cured 
through the exercise of reasonable diligence within such thirty (30) day period, if Owner fails to 
commence corrective action within such thirty (30) day period and thereafter diligently prosecutes 
same to completion) ("Owner Default"). Upon the occurrence of an Owner Default, Operator 
shall have the option to pursue any one or more of the following remedies without any further 
notice or demand whatsoever: (i) terminate this Agreement without being liable for prosecution 
or any claim of damages therefor; and (ii) pursue any and all other action or remedies that may be 
available to Operator at law or in equity, including but not limited to all loss or damage which 
Operator may suffer by reason of a termination of this Agreement. 

19. Condemnation. 

19.1 Complete Taking. If, at any time, any authority having the power of eminent 
domain shall condemn all or substantially all of the Operator's Property, or all of the Improvements 
thereon, for any public use or otherwise, then the interests and obligations of Operator under this 
Agreement in or affecting the Operator's Property shall cease and terminate upon the earlier of (i) 
the date that the condemning authority takes physical possession of the Operator's Property or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
permitted to operate the Project on the Operator's Property in a commercially viable manner, or 
(iii) the date of the condemnation judgment. Operator shall continue to pay all amounts payable 
hereunder to Owner until the earlier of such dates, at which time the Parties shall be relieved of 
any and all further obligations and conditions to each other under this Agreement. 

19.2 Partial Taking. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any portion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
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or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer able 
or permitted to operate the Project on the Operator's Property, or any portion thereof, in a 
commercially viable manner, or (iii) the date of the condemnation judgment; and, unless this 
Agreement is terminated as hereinafter provided, this Agreement shall continue in full force and 
effect as to the remainder of the Solar Panels, Improvements and the Operator's Property. If the 
remainder of the Solar Panels or any other portion of the Improvements or the Operator's Property 
is or becomes insufficient or unsuitable for Operator's purposes hereunder, as determined by 
Operator in its sole discretion, then, subject to the rights of any Operator Mortgagee under Section 
.Ll., Operator shall have the right to terminate this Agreement as to the portion of the Operator's 
Property to which Operator continues to hold the rights, at which time the Parties shall be relieved 
of any further obligations and duties to each other under this Agreement. 

19.3 Apportionment, Distribution of Award. On any taking, all sums awarded, 
including damages and interest, shall be paid as follows: 

(a) Any portion of the award by the court on account of any cost or loss that 
Operator may sustain in the removal and relocation of Operator's Improvements, to Operator; 

(b) Any portion of the award by the court for Operator's anticipated or lost 
revenues or profits, to Operator; 

( c) Any portion of the award by the court for Owner's lost revenues, to Owner; 

( d) All remaining amounts of the award, to Owner or Operator consistent with 
applicable Kentucky law. 

20. Notice. 

20.1 Writing. All notices given or permitted to be given hereunder shall be in writing. 

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed envelope 
or container, postage and postal charges prepaid, return receipt requested or certified mail, 
addressed by name and address to the party or person intended, or (iii) twenty-four (24) hours from 
proper and timely delivery to an overnight courier service addressed by name and address to the 
party or person intended as follows: 

Notice to Owner: 

Notice to Operator: 

Jon Barton Eblen 
Marie Eblen 

Sebree Solar, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 
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Attn: Land Services Administration 
Telephone: (855) 552-9872 

20.3 Change of Recipient or Address. Either Party may, by notice given at any time 
or from time to time, require subsequent notices to be given to another individual person, whether 
a party or an officer or representative, or to a different address, or both. Notices given before 
actual receipt or notice of change shall not be invalidated by the change. 

21. Miscellaneous Provisions. 

21.1 Successors and Assigns. The terms and provisions of this Agreement shall run 
with the land and be binding on and inure to the benefit of the heirs, successors, assigns and 
personal representatives of the Parties. In accordance with this Agreement, Operator in its 
discretion may authorize other persons or entities to use the Operator Property for the purposes 
stated in this Agreement 

21.2 Memorandum. Simultaneously with the execution of this Agreement, the Parties 
agree to execute and acknowledge a memorandum of this Agreement. Operator may record the 
executed memorandum in the public records of Henderson County, Kentucky. 

21.3 Entire Agreement. This Agreement and the attached Exhibits shall constitute the 
entire agreement between the Parties and supersedes all other prior writings and understandings. 

21.4 Amendments. This Agreement shall not be amended or modified in any way 
except by an instrument signed by the Parties and consented to by any Operator Mortgagee. The 
Parties hereto shall at all times hereafter execute any documents and do any further acts which 
may be necessary or desirable to carry out the purposes of this Agreement and to give full force 
and effect to each and all of the provisions hereof. 

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 
accordance with the then existing laws of the Commonwealth of Kentucky and the County where 
the Owner's Property is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle any 
dispute arising out of or in connection with this Agreement by good-faith negotiation. If the Parties 
are unable to resolve amicably any dispute arising out of or in connection with this Agreement, 
each shall have all remedies available at law or in equity and as provided by this Agreement. Each 
Party waives all right to trial by jury and specifically agrees that trial of suits or causes of 
action arising out of this Agreement shall be to the court of competent jurisdiction. 

21.6 Severability. If any term or provision of this Agreement, or the application thereof 
to any person or circumstance shall, to any extent, be determined by judicial order or decision to 
be invalid or unenforceable, the remainder of this Agreement or the application of such term or 
provision to persons or circumstances other than those as to which it is held to be invalid, shall be 
enforced to the fullest extent permitted by law. 

21.7 Tax Credits. If under applicable law Operator becomes ineligible for any currently 
existing tax credit, benefit or incentive for alternative energy expenditure established by any local, 
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state or federal government, then, at Operator's option, the Parties shall negotiate in good faith to 
amend this Agreement or replace it with a different instrument so as to convert Operator's interest 
in the Operator Property to a substantially similar interest that makes Operator eligible for such 
tax credit, benefit or incentive. Such amendment or instrument shall not impair any of Owner's 
rights or increase the burdens or obligations of Owner under this Agreement. 

21.8 Approvals. Whenever in this Agreement the approval or consent of either Party is 
required or contemplated, unless otherwise specified, such approval or consent shall not be 
unreasonably withheld or delayed. 

21.9 Authority. The signatories hereto warrant that each has the authority to execute 
this Agreement on behalf of any entities which are Parties to this Agreement and that each such 
entity has executed this Agreement pursuant to its organizational documents or a resolution or 
consent of their Board of Directors or other governing body. 

21.10 Time of Essence. Time is of the essence of each provision of this Agreement. 

21.11 Counterparts. This Agreement may be executed in multiple counterparts, each of 
which shall be deemed an original, and all of which together shall constitute a single instrument. 

Owner: 

Operator: 

Sebree Solar, LLC 
a Delaware limited liability companx 

/, ... A 
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EXHIBIT A 

Legal Description of Owner's Property 

Parcel 1 
The following property located in the County of Henderson, State of Kentucky, on the Tunnel-Hill 
Robards Road, as follows: 

Beginning at a stake in the Robards and Tunnel Hill Road, corner with lot #4, runs with said roads. 
76 15 E. 404 feet to a stake, corner with lot #2, thence S. 35 W. 1881.4 feet to a stake, corner with 
lot #2 in the W.A. Royster estate's line; thence N. 89 14 W. 398 feet to a stake, carrier with lot #4 
in the line of the W.A. Royster estate; thence N. 3 35 E. 1973.2 feet to the beginning. 

From the above described tact, there was conveyed to the Commonwealth of Kentucky, for 
highway purposes, a strip of ground containing approximately ½ acres, as shown by deed dated 
June 8, 1939, of record in Deed Book 94, Page 517, Henderson County Clerk's office. This 
conveyance is made subject to said highway deed and all of the property herein conveyed is subject 
to all legal rights of way. 

Containing 17 acres, more or less. 

Parcel No.: 61-33 

Parcel 2 
Beginning at a stake in Robards and Tunnel Hill Road corner with Lot #3; thence with said road S 
76-15 E 473.6 feet to a stake, corner to Lot #1; thence S 3-35 W 1775.6 feet to a stake corner with 
Lot #1 in the line ofW.A. Royster Estate; thence N 89-14 W 467.6 feet to a stake corner with Lot 
#3 in the line ofW.A. Royster Estate; thence N 3-35 E 1881.4 feet to the beginning. 

Being the same property conveyed to James C. Eblen and Joan Eblen (a/k/a Joan E. Eblen), 
husband and wife, by deed from Herbert Shaw and Marie Shaw, husband and wife, dated January 
8, 1974, of record in Deed Book 270, Page 67, Henderson County Clerk's Office. 

Containing 20 acres, more or less. 

Parcel No.: 61-32 

Parcel 3 
Beginning at an iron pin corner to Tract #2, said pin being in the southern R/W of Ky. Hwy. 416, 
30 feet from the centerline, and being approximately 2318 feet east of the intersection ofW.N. 
Royster Road in Henderson County, Kentucky; thence with said R/W S 69°44' 4 7" E- 156.98 feet, 
S 67°26'34" E- 262.92 feet to an iron pin corner to Wimberly C. Royster; thence with the line of 
Royster S 8°59'52" W - 1988.59 feet to an iron pin in the line of Tract #5; thence with the line of 
Tract #5 N 82°30'11" W - 398.40 feet to an iron pin corner to Tract #2; thence with the line of 
Tract #2 N 9°18'03" E- 2087.19 feet to the point of beginning. For a more particular description 
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you are referred to a survey plat prepared by Likins and Musgrave dated ______ , 1986, 
of record in Plat Book 5, Page 2, of the Henderson County Clerk's Office. 

Being the same property conveyed to James C. Eblen and Joan E. Eblen, husband and wife, by 
deed from W.J. Tillman and Sherry Pl. Tillman, husband and wife, dated April 30, 1986, of record 
in Deed Book 366, page 548, Henderson County Clerk's Office. 

Containing 19 acres, more or less. 

Parcel No.: 61-34 

Parcel 4 
:Se&~ ltte lID8\i;' n.d. 15' otDf!'dtt:.:aiiLnii~ l:£USU9 acres c,f the 
cie~11i5.tJmm. ~ tl!Vt ~," l!!Jd. ~ J-0!!',1.n am Jo.'L"nn ~aynes 
~iw.il.sfilsmw/f cy,f ~in:. iiim a i· lat: &eot: 6~ page 251,, 
~~ ~t:};' ~'tt:. Clittlk"'s. Clff:k:e~ a:00 to ._ihih::h plat 
refen:·:im.ce is tua-1i:~ \mffl' f/Or a Ntt pa.rt S cu].a.r 
d:esuiFibtn-

~ ce:t:t:aJ_m trairt. M pit,~l 111:at!'id ·-!lin the oorth side of ~'I 
!NJ· 4ll!.6 ~itimtell.F ].~.1 l?l:Hes '1.t:est. of the town of 
~rdls is &11.an!.ei:sl.OO\ ~t::r * i:e!Studt'.f and being \l!iGre 

spedft<2UJ' •"~- '"" !@U"'''" 
Bl.i!GlD!.W.'G at: ~ b~1 fiw S>?·t is:\ the n-0:rt.h right-of-va:.r 
Hm, cf ii:,, 11q, ue;, yfil<i '""" pil111 beir,g located l@ teet 
morth of t!ze_ cuit..erlt,ne, (!if tire ~istJ.ng pavenient. of said 
K! &,rr/ ~:n;t/ Hirn! 'llei.miJ: a ~r t.o Nev lot 1 of tire J0:"l.~ 
& J'caz 5a:J1tl,2S ~liwi.sim & COM:ol ldation, a plat of 
._'hid! ils: ire~ ll!l fila.t ~ 6, page 257; thence with 
said t,.c,t 1.. ~ l"' 1!.16 i111intes 03 seconds tl-est 1 a 
d:istartce c.f 6-S'l~Sl t·ee-t: tc $,n iroa pin set in the sooth 
Hi,e of frae Ja\ill1i?$ i\mumrso,, prq:,erty reccorde:I in Deed !lo<>k 
J~l* page ~l; tll:te~ ~itb. s¾id ~rson property, sooth 
ss~ J@ n.in'!'llltes @l s~ East., a distance of 1#253~89 
feet t.o ami .i.!'.1!ml pb1 set:. im: tt-e wst line of the Arnold 
Tay1,,,, p•·-rtr; tl'"""' .,it!, sold Tayler property, Sooth 
O@ 4\4 m1ci!'fililltes lSl ~ Eastt 'a dis.U:nce of 525. 20 feet 
to an iron p1lin set ii.r: t~ m,n,rth right.-o!-va.y line of said 
Ky ii'~ .t15,* a,H Ri~ lcu.ted JO feet north of said 
centerU.ne; ~:e viltim saii rJ,ght-of-v:ay line, running 
paraH.e] 1.n]Ui arA 38 f'eet. l!W.>rt.h ai said centerlinse, the 
folh.w,.;f.nq- foor «~» ecaHs: 

{l.) SCOtb $~ ~ees 25 m1iootes 31 seconds West, a 
dlstance of 11111' ~!:l fttt tiOl a po!.nt in said right-of-way 
line, said point hei.r.ig- lc~ated sooth 21~ 54 ninutes 59 
secomis tais:t» 25~ 52: feet fr-cm an iron pin set on or near 
the vest. bank of a s:Utclii; 
{2} SOUtb u,~ 36 hli~t.es l\9 seconds West# a distance of 
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li.1'lh1!1JZ: fert-. tiz; tJhie ~i!.:mt¼.mi:g ,cf ,?, ~ Ul\ said ri~t. ~:­

UJV 
~]JI tlht~~ atr~ Yihil ,i:~,z,e i'.m -:1. ic:11M:i;~ise. flr:ertila 

~i~ ,1; U'l\U mqtll:!E d Z!]·ie 2'!l m:,imit-es lt ~" :.!1.ffl 

~ dbl~ 101f ll.iG/.,tf:W f~.,. a ra:iil'.mSJ cf 3~Z:~N fee>'t.;1 ~ 

~ i:-:f ~ i:1$* ]$ ~i!S .t:J ~ 'i!Test,, a &is~, 

cl' l!iSYSi~\111 K~ Uf; ~ ~ ,~· Aid ~,; 

«t}) ~ {ll'.~ st ~~ \'Mi ~ ~t,"~ a d.isirM~ $[ 

!!4\7i'.,3!'7' f,e,ie.¢. t:i:OI Uie pid ~ ~ia.U4 co,~t2'lini~ '?S5SS1/ 

~~ f~. it!M.· 1!_$,.i]JJG!'B aa'.'ees ~ lel;ro; s.Uiject:. to ;a;].l 

::t~lt ,.:z·fil.ttei aur:d\ ,wtrwtrit:.t:ei e~G a-Mi righlts:-oi-1IRIJ'~ 

fl.1iis ~'li;-At:i'Ull '.Wl\S ~ei f~ $ ~si~E S{ll~ 

U11tcif'~iicli ~- tl.:ie cilin:ect:ii.mi @f' ~ K~ &Bey~ Jt·r 115 

I nl1!} 9i JT~uq ;?.SI,, l~],. 

~,D.~ a r~iMi mil tt:..Jrue s.:a-me @i!:lCP"'....rl:.W o..~"'4'e'"fed t.:0 Gra:ffiA:tr 

~£:mi ~ a ~-di fv.,m.1 ]lil.,l;.J ~tt·:r -~nroe:rl'.)~ and. }mer 

lt'1lZS.N.'!'.ml:# E~ 'i\ 1\tm['l!'-:bu·1:y to J'diln tll.iU.ian marwes {~M 

dee~~)) ,)\.~ ,.,if£,, ~\trl.ro Jg:a~* dated J:u.n!:• s. 29$--t!~ !tlf 

re~ iFi ~ ~ .nl!.,, p$,¥- 2,.st Her.dersoo c.oor.ity c~-n .. t 
c.Le:n•'lfs 1w1f.'f·ii.,r;e~ am ih::~ fltE<ll JaEWUaq 1 s.~ 1,ss of recoo:-d 

in ~ ~in:&. l"l\, ,~ ~trn ~ aOO deed dated J~ry l0J~ 

ll.'9$~* ef ~~'!'d! imi ~,:Ji 1!12,,. p¼:ge 262. all in ~OOe:rs:-1:,:m 

~t.J ~.rt C'lle-rt"'s offil~~ for dtt:d of c-00...,--eiar.;-::·e ti'Jl 

~Jh,tt·Jl':1 ~t .. .il.©Z11 ,t;f. ~ ll (2~5121 acres} t see ~ ~ 

l'Sil,, ~- 4\!LS,v S.iJte ,nitt:-f.ii~. Said .John ttiHia..""n la~ 

die.d! ~-e-nhr ]1)),1 lfll,,. thierEZ.)1· Ye-sting f.uH ~rsh]g:i 

]im Q-M'tt:~ ~ 'Wii.l!:t~ of ~]~::-ship. 

Containing 18 acres, more or less. 

Parcel No.: 71-46.2 

QLA: 7900 
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EXHIBIT A-1 

Excluded Area of Owner's Property 

Excluded Area as to Parcel 3 
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Excluded Area as to Parcel 4 
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HOLDING PAGE FOR EXHIBIT B-2 

Preliminary Lease and Easement Improvement Plan and Acreage Calculation 
To be Delivered with Option Notice 
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HOLDING PAGE FOR EXHIBIT C 

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

• 

• 
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~ /}/14/r.· 
·-f-r#IJL @1J.0 

REAL ESTATE PURCHASE OPTION AGREEMENT 

THIS REAL ESTATE PURCHASE OPTION AGREEMENT ("Agreement"), made and 
entered into as of the _J_j_ day of Ol--kb-u- , 2021 by and between: (i) PAMELA J. 
GARDNER, unmarried; JANET KAY GARDNER, unmarried; MALCOM EDWARD SELLERS and 
Suzan D. Boyd, husband and wife; ASHLEY SELLERS SMITH and Todd Smith, wife and husband; 
and HEATHER SELLERS {DENTON) WARWICK and Brian Warwick, wife and husband 
(collectively, "Seller"), and (ii) BOULEVARD ASSOCIATES, LLC, a Delaware limited liability 
company, whose address is 700 Universe Boulevard, Juno Beach, FL., 33408 C'Purchaser"), 
provides as follows: 

THAT, FOR AND IN CONSIDERATION of the mutual covenants, promises, conditions, 
and undertakings set forth herein, the payment of the Option Fee (as hereafter defined), and other 
good and valuable consideration, the receipt and sufficiency of which the parties hereby 
aclmowledge, Seller and Purchaser covenant and agree as follows: 

1. Grant of Option. Seller hereby grants to Purchaser an exclusive right and option 
("Option") to purchase from Seller, upon the terms and conditions hereafter set forth, that certain 
real property located in the County of Henderson ("County"), Commonwealth of Kentucky, and 
any structures, buildings, and other improvements thereon, together with existing access easements 
benefiting such real property, all of which is more particularly described on Exhibit A attached 
hereto and incorporated herein by reference together with Seller's right, title and interest, if any, 
in and to all of the following: streets, alleys and rights-of-way adjacent to the real property, any 
easement rights, air rights, subsurface development rights, water rights and other rights 
appurtenant to the real property, any minerals, including oil, gas and other hydrocarbon substances 
on the real property (for which no representations or warranties are made by Seller), all of which 
shall be referred to herein as the "Property". 

4. Exercise of Option, Non-Exercise of Option. Purchaser may elect to exercise the 
Option at any time during the Option Term by giving written notice of exercise to Seller. If the 
Option is exercised as provided herein, this Agreement shall become and constitute a binding 
contract for the purchase and sale of the Property on the terms and conditions set forth in this 
Agreement. Upon exercise of the Option by the Purchaser, closing on the purchase and sale of the 
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Property hereunder (11Settlement11 ) will occur on a date mutually agreed to by Purchaser and Seller, 
but no later than sixty (60) days after the date of such written notice of exercise ("Settlement 
Date"). Purchaser shall have the right to terminate the Agreement at any time during the Option 
Term in Purchaser's sole discretion for any reason by giving Seller written notice, and in such 
event Seller shall retain any Option Fee delivered by Purchaser as of the termination date. 

6. Title and Escrow. 

A. Escrow. On or before the date Purchaser exercises the Option, Purchaser 
shall open an escrow (11Escrow11 ) with an escrow company acceptable to Purchaser (the "Escrow 
Agent"). This Agreement constitutes escrow instructions to Escrow Agent. Any supplemental 
instructions shall not conflict with, amend or supersede any portion of this Agreement. If there is 
any inconsistency between such supplemental instructions and this Agreement, this Agreement 
shall control, unless otherwise agreed in writing by Purchaser and Seller. 

B. State of Title. Seller's title to the Property is, as of the Effective 
Date, and shall be, at the time of Settlement, marketable, fee simple, indefeasible, and fully 
insurable at standard rates by a reputable title insurance company selected by Purchaser ("Title 
Insurer"), subject only to those exceptions acceptable to Purchaser, in its sole discretion. Seller 
shall cause title to the Property to be conveyed to Purchaser by special warranty deed subject only 
to current taxes and assessments and matters approved by Purchaser in accordance with Section 
6(C) (the "Permitted Exceptions"). At Settlement, Seller must satisfy all reasonable requirements 
imposed by the Title Insurer to issue its ALTA standard owner's policy of title insurance, insuring 
title to the Property in the name of the Purchaser with liability in the amount of the Purchase Price 
or such higher amount as may be specified by Purchaser (the "Owner's Policy"). The Owner's 
Policy shall list as exceptions to coverage only the foregoing taxes and assessments and the 
Permitted Exceptions. 

C. Title Examination. Within 90 days of the Effective Date, Purchaser, at its 
expense, may cause a Title Insurer to issue a title insurance commitment C'Commitment") to issue 
an Owner's Policy to Purchaser and within 30 days thereafter (120 days from the Effective Date, 
Purchaser shall advise Seller in writing ("Title Objection Notice11 ) of those exceptions to title in 
the Commitment, which may include any unrecorded leases disclosed by the Seller in accordance 
with this Agreement, and those matters shown on the Survey, including zoning, contemplated by 
this Agreement that are unacceptable to Purchaser (11Title Defects"). Any exceptions to title 
insurance shown on the Commitment and matters shown on the Survey that are not contained in 
the Title Objection Notice shall be deemed Permitted Exceptions. All exceptions to title, zoning 
and survey not disclosed within 120 days after the Effective Date shall be Permitted Exceptions, 
excepting only title matters affecting the Property and arising after the Effective Date shall not be 

considered Permitted Exceptions without Purchaser's prior written consent in accordance with , 
Section 6(D). Seller shall use its good faith eff:rts to cure all Title Defects promptly and at its / 1/iJ 
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expense. In the event that Seller is unable to cure any Title Defects ( excluding any Monetary 
Liens) within the thirty (30) day period following the date of the Title Objection Notice or by the 
Settlement Date, whichever first occurs ("Title Cure Period") after good faith efforts to do so, 
Seller shall notify Purchaser in writing as to which Title Defects remain uncured on or before the 
end of the Title Cure Period and Purchaser shall have twenty (20) days following such notice to 
either: (i) elect to accept title to the Property subject to the uncured Title Defects, in which event 
such Title Defects shall be deemed Permitted Exceptions; (ii) terminate this Agreement by written 
notice thereof to Seller, whereupon this Agreement shall be terminated, and both parties shall 
thereafter be released from all further obligations hereunder, except for those obligations 
specifically stated herein to survive termination of this Agreement; or (iii) elect to extend the Title 
Cure Period or Settlement Date, if the Option has been exercised, for a reasonable period of time 
designated by Purchaser (not to exceed thirty (30) days) and, if upon the expiration of such period 
Seller shall not have cured the Title Defects, Purchaser shall have the options set forth in (i) or (ii) 
above. Notwithstanding the above, Seller shall be obligated to cure any Title Defects created by 
Seller and any judgment, lien or encumbrance that can be cured by the payment at Settlement of a 
liquidated amount ("Monetary Liens"). At Settlement, Seller shall provide Purchaser and Title 
Insurer with all affidavits in form reasonably acceptable to the Title Insurer to permit the Title 
Insurer to insure against adverse matters caused by Seller and first appearing in the Office of the 
Clerk of the County on a date subsequent to the effective date of the Commitment and prior to the 
recording of the deed required by the terms of this Agreement, and to permit Title Insurer to delete 
the standard exceptions, including parties in possession, mechanics' or materialmen's liens and 
unrecorded easements 

D. Future Title Matters. Seller shall not, after the Effective Date, subject the 
Property, or consent, to any liens, encumbrances, covenants, conditions, restrictions, easements, 
or rights-of-way, or seek any zoning changes or take any other action that might affect or modify 
the status of title to the Property ( other than curing or removing title exceptions as contemplated 
by Section 6(C)) without Purchaser's prior written consent. If Seller violates the provisions of the 
preceding sentence, Seller shall, prior to Settlement, and at its expense, effect the release of any 
such liens, encumbrances, covenants, conditions, restrictions, easements and rights-of-way, and 
take such steps as are necessary to return the zoning and title of the Property to the condition that 
existed as of the Effective Date or as agreed to by Purchaser. The foregoing shall not apply to 
actions by a political subdivision for purposes of eminent domain, except as otherwise set forth. 

7. Due Diligence. 

A. Purchaser's Tests and Inspections. Purchaser shall have the right during the 
Option Term, to use all existing easements and roads providing access to the Property, including 
any easements described on Exhibit A, and to enter upon the Property and to perform, at its 
expense, boring tests and economic, engineering, topographic, environmental, survey and 
marketing tests or any other studies, tests and due diligence as Purchaser elects in its sole 
discretion. Said tests shall include but not be limited to the installation on the Property of any 
weather related instruments and fencing of said instruments reasonably required by Purchaser and 
access to said instruments. Purchaser shall not interfere with Seller's current operations on the 
Property while conducting any studies, tests and due diligence on the Property but in the event that 
Purchaser does interfere with Seller's current operations, Purchaser shall use all reasonable efforts 
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to minimize any impact on Seller's operations. During the Option Term, Seller agrees to make 
available to Purchaser for inspection, and, at Settlement, to assign to Purchaser without cost, any 
and all architectural and engineering studies, surveys, and other related materials or information 
relating to the Property that are in, or come into, Seller's possession or control as more particularly 
set forth herein. (As of the Effective Date there are no such materials !mown to Seller.) Within the 
Option Term, Purchaser may elect, at its option and expense, to cause a survey of the Property 
("Survey") to be prepared by a reputable surveyor, certifying the acreage of the Property and 
containing such other information as the Purchaser may direct. Provided Purchaser elects to cause 
a survey to be prepared, Purchaser may arrange for the preparation of the Survey during the Option 
Term or at any time prior to Settlement. Purchaser agrees to indemnify against and hold Seller 
harmless from any claims, damages, costs, or expenses arising from entry upon the Property by 
Purchaser, or any agents, contractors, or employees of Purchaser with the exception of: (i) any 
loss, liability, cost or expense to the extent arising from or related to acts of Seller or any tenants, 
(ii) any diminution in value of the Property arising from or related to matters discovered by 
Purchaser during its investigation of the Property, (iii) any latent defects in the Property discovered 
by Purchaser, (iv) liability which results from the release of preexisting toxic or Hazardous 
Materials on or about the Property resulting from normal environmental testing procedures, and 
(v) liability which arises from the results or findings of such tests. The provisions of this Section 
shall survive the Settlement Date or earlier termination of this Agreement. If Settlement does not 
occur, Purchaser, at its own expense, shall repair any damage to the Property caused by Purchaser's 
tests and studies. In the event Purchaser does not exercise the Option, Purchaser shall provide to 
Seller a copy of the Survey it receives in accordance with this Agreement. 

B. Delivery of Due Diligence Information. The following instruments and 
items of information shall be delivered by Seller to Purchaser within fifteen (15) days after the 
Effective Date to the extent these items are in the Seller's possession or control: 

1. All reports covering underground soil and water conditions at the 
Property and in the possession of Seller or its agent. 

2. Copies of any and all licenses, permits and inspection reports issued 
by governmental authorities with respect to the Property. 

3. Copies of the most recent real estate tax bills as to the Property. 

4. All current leases and royalty agreements for any portion of the 
Property. 

5. All existing surveys for any portion of the Property. 

6. All existing title policies for any portion of the Property. 

7. All existing environmental reports for any portion of the Property. 

8. Copies of well permits, statements of beneficial use and decrees 
relating to any ground water wells on or under the surface of the Property. 
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C. Access to Books and Records. Seller covenants and agrees that its shall 
give to Purchaser and to Purchaser's counsel, accountants and other representatives full access 
during normal business hours to the Property and to contracts and conunitrnents of Seller relating 
to the Property, if any, and shall furnish to Purchaser all such information concerning the Property 
in the possession of Seller or their agents that Purchaser may reasonably request, excluding any 
personal financial matters or tax returns. 

8. Settlement Deliveries. 

A. Seller's Deliveries. At or before Settlement, Seller shall deliver to Escrow 
Agent all of the following documents and instruments, which shall have been executed by Seller: 

I. A special warranty deed ("Deed"), in the form attached hereto as 
Exhibit B granting and conveying to Purchaser title to the Property in fee simple absolute, such 
Deed to be delivered in hand at Settlement and such deed will exclude environmental warranties, 
and warranties relating to subsurface development rights, water rights and other rights appurtenant 
to the real property, any minerals, including oil, gas and other hydrocarbon substances on the real 
property; 

2. A bill of sale and general assigrunent transferring and conveying all 
of Seller's right, title and interest in and to any personal property at the Property that Purchaser has 
agreed to accept and all of Seller's right, title and interest in and to all licenses, rights, permits and 
authorizations pertaining to the Property; 

3. Such affidavits, certificates and forms as may be required by the 
Title Insurer, any lender, or state or local law; 

4. A Certification of Non-Foreign Status pursuant to Section 1445 of 
the Internal Revenue Code ("Section 1445") that Seller is not a foreign person, foreign corporation, 
foreign partnership, foreign trust, or foreign estate ( as those terms are defined in the Internal 
Revenue Code and related regulations), and applicable federal and state tax reporting certificates 
including, without limitation, any required state withholding or non-foreign status affidavit or 
certificate; 

5. A solar easement encumbering lands owned by Seller within a half-
mile radius of the Property, which restricts development or construction on such lands that would 
overshadow or otherwise block access of the sunlight to the solar collection facilities to be located 
on the Property; 

6. All other documents and instruments referred to herein that are to be 
provided to Purchaser by Seller; 

7. All documents reasonably required by the Escrow Agent, including, 
but not limited to, an executed settlement statement; and 
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8. [If corporate Seller] Evidence of authority of persons executing the 
foregoing documents and instruments on behalf of Seller and of Seller's corporate authority to 
enter into this Agreement satisfactory to the Title Insurer 

B. Purchaser's Deliveries. At or before Settlement, Purchaser shall deliver to 
Escrow Agent all of the following: 

1. The Survey (provided Purchaser elects to cause preparation of the 
Survey); 

2. The Purchase Price subject to credits, prorations and adjustments as 
provided in this Agreement in cash or other immediately available funds; 

3. All other documents and instruments referred to herein that are to be 
provided to Seller by Purchaser; and 

4. All documents reasonably required by the Escrow Agent, including, 
but not limited to, an executed settlement statement. 
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10. Seller's Representations and Warranties. To induce Purchaser to enter into this 
Agreement and to purchase the Property, and limited to the best of Seller's knowledge, Seller 
hereby makes the following representations and warranties as to the Property as of the date hereof 
(upon each of which Seller acknowledges and agrees that Purchaser is entitled to rely and has 
relied) each and all of which shall be true, correct and complete as of the Settlement Date: 

A. Authority. Seller has the power and authority to enter into this Agreement 
and to consummate the transactions contemplated hereby. Seller, and any specific individual 
parties signing this Agreement on behalf of Seller represent and warrant that the parties signing 
this Agreement on behalf of the Seller have the full legal power, authority and right to execute and 
deliver this Agreement. Neither the entering into this Agreement nor the performance of any of 
Seller's obligations under this Agreement will violate the terms of any contract, agreement or 
instrument to which Seller is a party. 

B. Accuracy of Documents. To the best of Seller's knowledge, all documents 
and papers delivered by Seller to Purchaser pursuant to this Agreement are true, correct and 
complete as of the dates thereof, and there have been no material changes from the information set 
forth in any of them. 

C. Special Assessment. No portion of the Property is subject to or is affected 
by any special assessment for improvements completed prior to the date hereof, whether or not 
presently a lien thereon. 

D. Taxes. No portion of the Property is subject to or affected by any 
outstanding or delinquent taxes or related financial liabilities. 

E. Litigation. Seller has not been served (by means of formal, legal service of 
process as required by law) with any litigation, and no arbitration proceedings have been 
commenced, which do or will affect any aspect of the Property or Seller's ability to perform its 
obligations under this Agreement. In addition, within the last two (2) years, Seller has not been 
threatened with any litigation (or arbitration) by a third party which would affect any aspect of the 
Property or Sellees ability to perform its obligations under this Agreement. 

~ 7 
DEG 21497882.v2 d ~ 

June 4, 2021 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 175 of 489

F. Compliance. Seller has not received any notice of any presently uncured 
violation of any law, ordinance, rule or regulation (including, but not limited to, those relating to 
zoning, building, fire, environment, health and safety) of any governmental, quasi-governmental 
authority bearing on the construction, operation, ownership or use of the Property. 

G. Condenmation Proceedings. Neither all nor any portion of the Property has 
been condenmed or conveyed by deed in lieu of condenmation, nor is there now pending or, to the 
best of Seller's knowledge, threatened any condenmation or similar proceeding affecting the 
Property or any portion thereof. Seller has no knowledge that any such proceeding is 
contemplated. Seller has no knowledge of any change or proposed change in the route, grade or 
width of, or otherwise affecting, any street or road abutting the Property, which change might have 
a material adverse impact on the Property. 

H. Condition of Property. To the best of Seller's knowledge, and without the 
benefit of a survey or title examination or title insurance commitment, Seller represents that there 
are no areas within the Property which are subject to any statutes, rules, regulations, conservation 
easements ( or like encumbrances) or ordinances that would adversely affect the Property or 
Purchaser's ownership and intended use thereof. 

I. Subdivision. The Property is not a separate tax lot under applicable laws, 
ordinances and regulations, and subdivision may be required for the conveyance of the Property 
to Purchaser. The Property will, on or before the Settlement Date and at Purchaser's expense, be 
subdivided from the larger tract of land owned by Seller in order to convey the Property to 
Purchaser. If applicable, Seller, at Purchaser's expense, shall, on or before the Settlement Date, 
obtain all necessary governmental approvals for a Minor Subdivision Plat delineating the Property 
as a separate and legal lot of approximately 170 acres in a location and having the size and 
configuration designated by Purchaser upon the exercise of the Option, or as may be otherwise 
mutually agreed upon by Purchaser and Seller. 

J. Zoning and Dedication. Purchaser intends to use the property to construct 
and operate a solar power plant. Upon exercise of the option by Purchaser, Seller shall cooperate 
fully with Purchaser and execute all documents required by Purchaser or governmental or quasi 
governmental authority, if any, for the purpose of securing any land use change, re-zoning, zoning 
variance or special use, if necessary, in order for the Property to be used for Purchaser's intended 
purpose. Seller has not received any notice of any pending change in zoning from any 
governmental or quasi-governmental authority, which change would materially affect the present 
zoning of the Property. Seller has not made any commitment to any governmental or quasi­
governmental authority having jurisdiction, or to any third party, to dedicate or grant any portion 
of the Property for roads, easements, rights of way, park lands or for any restrictions or to incur 
any other expense or obligation relating to the Property. 

K. Flood Plain: Stormwater. To the best of Seller's knowledge, the Property 
is not the subject or location of any stormwater detention or surface drainage facilities serving any 
property other than the Property, and the Property is not located in a flood zone which designates 
the property as being subject to periodic flooding. 

pl@ 
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L. Property Use. Seller has no knowledge of any actual, pending or threatened 
designation of any portion of the Property, or the area in which the Property is located, as a historic 
landmark or archeological district site or structure. Seller has no actual knowledge of any landfill 
or graveyard lying within the Property. Seller has not received any notice that any of the 
easements, covenants, conditions, restrictions or agreements to which the Property is subject 
interferes with or is breached by the use or operation of the Property as presently used. 

M. Environmental Laws: Hazardous Materials. 

I. To the best of Seller's actual knowledge, the Property is not now, 
and has not been during the period of Seller's ownership; 

(a) in violation of any past or present federal, state, or local statute, 
regulation, ordinance, administrative order, judicial order or any similar requirement having the 
force and effect of law, relating to the protection of human health or the environment (an 
"Environmental Law") including, but not limited to, any federal, state or local regulation relating 
to industrial hygiene or soil or ground water conditions; or 

(b) used to generate, manufacture, store, refine, dispose of, or in any 
manner deal with, any flannnable, explosive or radioactive material, hazardous waste, toxic 
substance or related material, oil, waste oil, or other petroleum based materials, or any other 
substance or material defined or designated as a hazardous or toxic substance, material or waste 
by any federal, state or local law or environmental statute, regulation or ordinance presently in 
effect or as amended or promulgated in the future (a "Hazardous Material"); 

2. Neither Seller nor, to Seller's knowledge, any prior owners or 
occupants of the Property have received any notice or advice from a governmental agency with 
regard to Hazardous Materials on, from or affecting the Property that could give rise to any liability 
under any Environmental Law, and, to Sellers' knowledge, there has been no investigation, notice 
of violation, request for information or claim of any kind asserted or threatened by any person, 
including any federal, state or local governmental agency, relating to the storage, disposal, 
discharge or release of any Hazardous Material in a manner that would give rise to any liability 
under any Environmental Law. 

N. That as of the Effective Date, there are no leases or other agreements for 
occupancy in effect with respect to the Property other than agricultural leases for a period not 
exceeding the current crop year, extended through the time at which Seller's option may be 
exercised. Seller shall deliver exclusive possession of the Property to Purchaser at Settlement free 
and clear of all claims of tenants and others claiming possessory rights except for any crop lease 
for the current crop year. 

0. With the exception of this Agreement, no person or entity has aright of first 
refusal, option to purchase, or other right to purchase the Property pursuant to an agreement to 
which Seller is a party. 
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P. Seller has not filed for bankruptcy or other proceeding for the protection of 

debtors under state or federal law and that no similar involuntary proceeding has been filed or 

threatened against it. 

Q. No part of the Property is subject to a special appraisal method that allows 

for the appraisal of the Property at less than its market value. 

11. Conditions Precedent. 

A. Conditions for the Protection of Purchaser. It shall be a condition precedent 

to Purchaser's obligation to purchase the Property and to perform its other obligations hereunder 

that each and every one of the conditions set forth under this Section 1 l(A) shall have been 

satisfied at or before Settlement, as hereafter provided, except for any such condition waived in 

writing by Purchaser, in whole or in part. 

1. Between the Effective Date and the Settlement Date, the condition 

of the Property shall not have changed from the condition thereof as of the date of this Agreement, 

normal wear and tear excepted. Seller shall deliver vacant possession of the Property at Settlement. 

Prior to the Settlement Date (subject to the current crop lease), Seller shall remove all personal 

property, equipment from the Property. 

2. Seller shall have delivered to Purchaser, on or before the Settlement 

Date, all of the documents and other information required of it pursuant to the provisions of this 

Agreement. 

3. All of the covenants, representations, warranties, and agreements of 

Seller set forth in this Agreement shall be true, correct and complete as of the Effective Date and 

as of the Settlement Date. Notwithstanding that certain of Seller's representations and warranties 

may be limited to the extent of Seller's knowledge, the conditions precedent to Purchaser's 

obligation to consummate Settlement set forth in this Subparagraph shall not be so limited, and the 

satisfaction of such conditions shall depend upon the actual correctness on the Settlement Date of 

the matters stated in all such representations and warranties. 

4. On or prior to the Settlement Date, Seller shall have performed, 

satisfied, or complied with all of the terms, provisions, covenants, conditions, and agreements of 

this Agreement. 

5. Seller's title to the Property shall be as required by Section 6(B). 

B. Purchaser's Right to Extend Settlement Date. In the event that any of the 

conditions of Settlement set forth in this Agreement is not satisfied as of the Settlement Date, 
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Purchaser shall have the option to extend the time for Settlement by a period not in excess of thirty 
(30) days upon written notice to Seller to allow Seller additional time to fully satisfy any 
unsatisfied condition. 

12. Condemnation and Risk of Loss. 

A. Condemnation. In the event of condemnation or receipt of notice of 
condemnation of all of the Property, or any portion thereof, prior to the Settlement Date, Seller 
shall give wiitten notice to Purchaser promptly after Seller receives such notice or otherwise learn 
of such condemnation or conveyance in lieu thereof. If all of the Property is, or is to be, 
condemned, this Agreement shall terminate. If less than all of the Property is, or is to be, 
condemned or taken, Purchaser, at its option, may elect either (a) to terminate this Agreement 
effective upon written notice to Seller not later than thirty (30) days after receipt of notice from 
Seller or (b) not to terminate this Agreement and proceed to Settlement. If Purchaser elects not to 
terminate this Agreement, Purchaser shall be entitled to receive, and Seller shall assign to 
Purchaser all of Seller's interest in, all of the condemnation proceeds and all interest thereon. 

B. Risk of Loss. The risk of loss or damage to the Property prior to the 
Settlement, by casualty, act of God or any other event, shall be upon Seller. 

13. Covenants. 

A. Condition of the Property. Subject to the provisions of Section 12 hereof 
concerning condemnation, Seller, at Seller's expense, shall maintain the Property in at least as 
good condition as on the date hereof. Seller shall not diminish the quality or quantity of 
maintenance and upkeep services heretofore provided to the Property. 

B. Operation Until Settlement. Between the Effective Date and the Settlement 
Date, Seller shall: 

1. Not enter into any leases or other agreements for occupancy of the 
Property, or any part thereof, without Purchaser's prior written consent, which may be withheld in 
Purchaser's sole discretion. 

2. Not transfer, convey, hypothecate, create a security interest in or 
lien upon, or otherwise dispose of any of the Property; 

3. Comply with all federal, state and municipal laws, ordinances, and 
regulations relating to the Property; 

4. Comply with all the terms, conditions and provis10ns of all 
agreements and other contractual arrangements referred to herein, or any other documents, 
agreements or instruments affecting the Property, make all payments required to be paid 
thereunder and suffer no default therein; 
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5. Promptly give written notice to Purchaser of the occurrence of any 
event materially affecting the Property, the Agreement, or the substance of the representations and 
warranties made hereunder; and 

6. Operate and maintain the Property only in the ordinary course of 
business as currently conducted by Seller on the Property, if any; provided that the Seller shall not 
bring or store, or permit others to bring or store, any soil or fill material onto the Property that did 
not exist on the Property as of the Effective Date. Seller shall have the continued right to use the 
Property for this purpose between the Effective Date and the Settlement Date; provided that: 

(a) Purchaser and its employees, representatives, and 
consultants shall have access to the Property after giving twenty-four (24) hour verbal or written 
notice to the Seller prior to entry and, 

(b) Seller's use shall terminate upon the Settlement Date. 

C. Other Acts or Omissions. Except as otherwise permitted herein, from the 
Effective Date until the Settlement Date, Seller shall not take any action or fail to take any action 
that would have a material adverse effect on the Property or Purchaser's ability to develop the 
Property after the Settlement Date, or that would cause any of the representations and warranties 
contained in Section 10 hereof to be untrue as of Settlement. 

14. Default. 

A. Purchaser's Rights. If any condition for the protection of Purchaser set forth 
in any provision of this Agreement cannot or will not be satisfied prior to Settlement, or upon the 
occurrence of any other event that would entitle Purchaser to terminate its obligations under this 
Agreement, Purchaser, at its option, may either (a) terminate this Agreement, in which event the 
parties shall have no further obligations or liabilities to one another hereunder except for those 
obligations specifically stated herein that survive termination of the Agreement (b) proceed to 
purchase the Property as provided herein. Notwithstanding the foregoing, Purchaser shall retain 
all remedies at law and in equity with respect to any misrepresentation or breach of warranty by 
Seller or with respect to any failure by Seller to perform its obligations hereunder, including, but 
not limited to, the right to specific performance of this Agreement. 

B. Seller's Rights. If, prior to Settlement, Purchaser fails to perform any 
obligation of Purchaser under this Agreement for any reason other than the failure to occur of a 
condition precedent to Purchaser's obligations hereunder, Seller shall give Purchaser prompt 
written notice of such default or failure, and, after thirty (30) days written notice thereof if 
Purchaser fails to cure such breach within such time ("Cure Period 11 ), Seller shall be entitled to 
terminate this Agreement and retain the Option Fee as liquidated damages as described below. 

DBG 21497882.v2 

June 4, 2021 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 180 of 489

15. Brokers. Each party hereto represents to the other that there is no real estate broker 
involved in this transaction. Except as set forth in the foregoing sentence each party represents to 
the other that it has not made any agreement or taken any action which may cause any broker, 
agent or other person to become entitled to a brokerage or other fee or commission as a result of 
the transactions contemplated by this Agreement. Each party does hereby agree to indemnify and 
hold harmless the other from and against any and all costs, debts, damages, and claims, including, 
costs and reasonable attorneys' fees for pre-trial, trial or appellate matters in defending against any 
claims for brokerage commission or finder's fees arising through it relative to this transaction. The 
representations, warranties and agreements contained in this section shall survive the Settlement 
of this transaction. 

16. Seller's Environmental Indemnification: 

After the Settlement, no environmental warranties or representations shall survive closing 
and Purchaser shall exclusively rely upon its environmental audits, if any, performed prior to 
closing. 

17. General Provisions. 

A. Completeness and Modification. This Agreement constitutes the entire 
agreement between the parties as to the transactions contemplated herein and supersedes all prior 
and contemporaneous discussions, understandings and agreements between the parties. 

B. Assignments. Purchaser may not assign its rights hereunder without the 
prior written consent of Seller, which consent shall not unreasonably be withheld, delayed or 
conditioned; provided, however, that Purchaser, without the consent of Seller, may assign, in 
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whole or in part, its rights hereunder to any entity controlling, con1rnlled by, or under common 
control with Purchaser. 

C. Survival. All of Seller's representations, warranties, covenants, agreements 
and indemnifications made in, or pursuantto, this Agreement shall survive Settlement and delivery 
and recordation of the Deed. 

D. Governing Law. This Agreement shall be governed by and interpreted in 
accordance with the laws of the Commonwealth of Kentucky. If the parties are unable to resolve 
amicably any dispute arising out of or in connection with this Agreement, they agree that such 
dispute shall be resolved in the circuit court located in Henderson County, Kentucky. The parties 
agree that any rule of construction to the effect that ambiguities are to be resolved in favor of either 
party shall not be employed in the interpretation of this Agreement and is hereby waived. 
Notwithstanding anything to the contrary in this Agreement, neither party shall be entitled to 
recover 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 Agreement. 

E. Severability. If any term, covenant or condition of this Agreement, or the 
application thereof to any person or circumstance, shall to any extent be invalid or unenforceable, 
the remainder of this Agreement, or the application of such term, covenant or condition to other 
persons or circumstances, shall not be affected thereby, and each term, covenant or condition of 
this Agreement shall be valid and enforceable to the fullest extent permitted by law. 

G. Notices. Any notice expressly provided for or permitted under this 
Agreement shall be in writing, shall be given either manually or by mail, overnight delivery 
service, such as UPS, FedEx, or Purolator, and shall be deemed sufficiently given when received 
by the party to be notified at its address set forth below, or three (3) business days after being 
mailed by registered or certified mail, postage prepaid, return receipt requested, or one ( 1) business 
day after being sent by such overnight delivery service, addressed to such party at such address, 
whichever shall first occur. Any party and any representative designated below, by notice to the 
other party, may change its address for receiving such notices. 

Ifto Seller: Pamela J. Gardner 

Janet Kay Gardner 
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If to Purchaser: 

Malcom Edward Sellers 

Heather Denton Warwick 

Boulevard Associates, LLC 
700 Universe Blvd. 
Juno Beach, FL 33408 
Attention: Land Services Administration 
Telephone: (855) 552-9872 

H. Incorporation by Reference. All of the Exhibits attached or referred to 
herein and all documents in the nature of such Exhibits are by this reference incorporated herein 
and made a part of this Agreement. 

I. Interpretation. The section and paragraph headings used herein are for 
reference and convenience only and shall not enter into the interpretation hereof. Wherever used 
herein, the singular number shall include the plural and vice versa, and the use of any gender shall 
include all other genders, all as the context may require. 

J. Business Days. If any action is required under the provisions of this 
Agreement to occur by a date that is a Saturday, Sunday or legal holiday, such date shall be 
extended to the first day thereafter that is not a Saturday, Sunday or legal holiday. 

K. Waiver. No waiver or purported waiver by Purchaser of any contingency 
contained herein shall be valid against Purchaser unless it is in writing and signed by Purchaser. 

L. Construction. The parties acknowledge that they and their counsel have 
reviewed this Agreement and that any rule of construction to the effect that any ambiguities are to 
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be resolved against the drafting party shall not be employed in the interpretation of this Agreement 
or any exhibits or amendments hereto. 

M. Memorandum of Option. Within ten (10) days of the Effective Date, Seller 
shall execute and deliver to Purchaser a Memorandum of this Agreement, which shall be recorded 
by Purchaser at the expense of Purchaser. In the event Seller fails to execute and deliver the 
Memorandum within ten (10) days of the Effective Date, Seller hereby authorizes the Purchaser 
to execute and record the Memorandum without the Seller's signature. In the event this Agreement 
is terminated by Purchaser or by Seller as a result of a default by Purchaser, in accordance with 
the terms of this Agreement and after written request by Seller, Purchaser shall execute a 
recordable document provided by Seller discharging the Memorandum of Option. 

N. Confidentiality. Seller shall not disclose the fact or substance of this 
Agreement to any other persons or entities, other than Seller's counsel, tax advisor, or other 
consultants regarding this matter, unless and until Purchaser shall exercise its rights hereunder. 
Recordation of the Memorandum of Option contemplated under this Agreement shall not 
constitute a waiver of Purchaser's right to confidentiality. 

0. Effective Date. The term 11Effective Date" or such other similar term, shall 
be the last date on which a duplicate original of this Agreement has been executed by both 
Purchaser and Seller. 

P. Time is of the Essence, The parties hereby agree that time is of the essence 
with respect to performance of each of the parties' obligations under this Agreement. 

R. Amendments. The terms of this Agreement may be waived, modified and 
amended only by and instrument in writing duly executed by Seller and Purchaser. 

S. Counterparts. This Agreement may be executed in any number of 
counterparts and it shall be sufficient that the signature of each party appear on one or more such 
counterparts. All counterparts shall collectively constitute a single agreement. A facsimile or 
electronic signature to this Agreement or any amendment hereto shall be sufficient to prove the 
execution hereby by any person. 

T. Waivers. No waiver of any breach of any covenant or provision herein 
contained shall be deemed a waiver of any preceding or succeeding breach thereof, or of any other 
covenant or provision herein contained. No extension of time for performance of any obligation ~ 
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or act shall be deemed an extension of time for performance of any other obligation or act except 
those of the waiving party, which shall be extended by a period of time equal to the period of the 
delay. 

[Signatures on Next Page] 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and 
year written below. 

Seller: 

Pamela J. Gardner 

Date Signed: 

~~ 
Date Signed: 1 kl I J--1 

Malcolm Edward Sellers 

Suzan D. Boyd 

Date Signed: 

Ashley Sellers Smith 

Todd Smith 

Date Signed: 

Heather Sellers (Denton) Warwick 

Brian Warwick 

Date Signed: 
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[N WITNESS WHEREOF, the patiies have executed this Agreement on the day and 
year written below. 

Seller: 

Pamela J. Gardner 

Date Signed: 

3anet Kay Gardner 

Date Signed: 

Malcolm Edward Sellers 

Suzan D. Boyd 

Date Signed: 

Ashley Sellers Smith 

Todd Smith 

Date Signed: 

]!-leather Sellers (Denton) Watwick 

Brian Watwick 

Date Signed: 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and 
year written below. 

Seller: 

Pamela J. Gardner 

Date Signed: 

Janet Kay Gardner 

Date Signed: 

Ashley Sellers Smith 

Todd Smith 

Date Signed: 

Heather Sellers (Denton) Warwick 

Brian Warwick 

Date Signed: 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and 
year written below. 

Seller: 

Pamela J. Gardner 

Date Signed: 

Janet Kay Gardner 

Date Signed: 

Malcolm Edward Sellers 

Suzan D. Boyd 

Date Signed: 

Date Signed: ~ 2 /, 7_02 / 

Heather Sellers (Denton) Warwick 

Brian Warwick 

Date Signed: 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and 
year written below. 

Seller: 

Pamela J. Gardner 

Date Signed: 

Janet Kay Gardner 

Date Signed: 

Malcolm Edward Sellers 

Suzan D. Boyd 

Date Signed: 

Ashley Sellers Smith 

Todd Smith 

Date Signed: 

He,iier Sellers (Depton) ~a~w 

11~ tAJ~~ 
Brian Warwick 

Date Signed: 

18 
DEG 21497882. v2 

June 4, 2021 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 190 of 489

Purchaser: 

Boulevard Associates, LLC 

A Udow,re limiwd lfub~ 

I 

Date Signed: 

19 
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FARMl 
Tctalln& JIPP!'J>Xl""""ly U7 ...... 
PVA6Q:70 

EXHIBIT A 

Legal Description of Property 

TRACT 1: tieg!nnlng at a '1tak11 lo the orlgln~I llne In th>e center of the Fr,;,g 15lond rood, 

comer to Enoch Spencer; then<:@ wlttl the center llne of the road N. 57-3/4 w. 69 poles 

to a dead oak In the said toad; thence N, 61 w. B poles to a stake In the said road and 

corner to the lot No, 6, thence with a line to said lot No, 6 N, 5-1/4 E, 87 poles to a stoke 

In Em,ct. Spencer's llne corner to lot No. 6; thenoo with a line of Enoch Spenc,;r s. 65 E. 

123 poles and 14 llnl<s to a stake comer to En<>eh Spencer; thence with said Spencer's 

Hoe s. 21-2'.:!' W.16 p,;,les an(:l lQ link,; w a pJn ook: thence$. ,1 pQlei; an(! 6 link$ w;, 
dead black oak comer to said Spencer; thence with a line of the 14 ¼ &ell! tract desc;ibed 

below here-In and N. 6S W. 48 poles and S 11nks to• stal<e where• mulberry and double 

elm were called for In former s,m11,y; thence S. 5 l( W, 48 poles to the beginning, 

containing S3 acres; and being the sam" land conveyed to J. Elliott Denton by Eddie f. 

Denton and Henrleta O.,nton, his wlfe, by deed dated De<:ember 1, 1927, recorded In 

Deed Book 75 at p.it8-',! 76. 

IBA.CT 2: eestnnlnB at 11 -s;tone it 411n ens!e of the Frog !shmd road, corner with E. N. 

Rov:ster In Dlc:'k Spencer's Une; thence- N. 1·3/4 E. SS pole.$ and 21 links to a 5take Jn Dkk 

Sp,encer'"s line; thence wtth a tine of the above de$errbed 53 acres and N. -64-9"' W. 48 

pofes to• P<>lnt whe,o an Elm wa• called f<:>r In a former deed; tl1e11w Wftl1 •110ther llne 
of-said 53 acre treict S. 6-241 W. 48 PQI~ and 14 tin ks to a stake 1,n said road; thence with 

said road S. 59 E, 54 poles and 28 Unks to the beglnnbig. containing 14 )S ao-e.s: and being 

th¢ ~me land CQnveyei;t t-Q J, Elllott ~ntc;m by Eddie f. Penton anc;t Hie:nr(~t:iii ~ntQ:n, hi$ 

wife,. b-., deed dated December :1, 1.927, recorded ln Deed Book 75 at page 76. 

TR.ACT 31: Beglnoing at a sta-ke In the middle of the pubUc .-oacd c;(Jrner '(o Byars; thence s 

14 ½. W. 12..17 chains to a ~ti1:d<.e comer to Byars 1n Denton•s. llne; thence N. 60 W. 16.55 

chains to 5take between and Ash and Elm corner to ElHott Denton; thence N. 32 ½ E. 

10,651 chains to a 5take In the mlddle of the :i;:iubll,; road comer to EUTott Denton; thence 

with the mlddte of the publlc road :s. 57 E. 4.~3 chains, s. 68-3/4 E. 8.74 ch•h-.$ to the 

beglnn,ne, contalnlng 17.19 acres, except the sraveyard oontalr:ilng aboot0+13 of an acre 

which rs reserved; and being the :5,ame land wnveved to J. Elliott C>enton by Mary OU"ve 

How.a rd and W.W. Howa,d~ her husband, by deed dated Aprtl 20., 1917,. recorded in 

Deed Book SS at page 8. 

TMCf 4: 6elna a parcet of land in Henderson County, Kentucky, beJinnlna: on. -a lime 
!eadlng from the Frog Island r-oad In the line of E. L.. Spencer, runn.lin·g s. 23 ¼ w. 27.70 

chains wlth said Spencer's line; the~ce S, 62 ½ E, 19.30 chain:;; wlth )ane Davis. line to 

fred sct,-,efh,r', land; then<t: wlth S<;h•etrer's line N, ~o E. lS,90 chains to Book'• 
property; thence N.. 32 E. 10.75 chains to a double Ash; thence Pl a northerly direction 

to a polnt In the line of said lane; thence with the line of ~Id lane N, 72 ½ W. 11.84 

ehaln5 to the begfnnln&.- contalnlng 42,8,8 :acres; anc:f "being the same land ronveved to J. 
Emott o-enton by James Mun-av~ unmarried., b'{ deed dated January 11 191:t, .-~corded in 

Deed &ook 50 at Page 17. 

Qeln& the some property conveyed lo Harple L. Denton, by deed from L"ollle D, seller. 
and M.C, Se-Hers., her husband, et at,. dated July 8_. l.954, of record 1-n Deed Book 168~ 

page 395, H:ender.;.on County Clef'k"s Office. Ha'l'ple Lee Denton, a/k/a Harple L Denton, 

a/k/a Harpl-e f\o~ter Denton. d~ Intestate a resident of Henden:on CoYntv cm May 9, 
1970, leaving her chJldren, l.uciUe D. Selle-rs6 Siater A. Penton and Mildred Gardn-er, as 

her only heirs at taw. See affidavit of descent of record In Deed Book 261, page 14, in 

the afor••ald clerk'• offi«>, Sloter A. Denton died testate • re,ldent of HendeC50n 
County. His wilt of remrd In Will Book 25, p:iiige 516 fn the aforesaJd clerk"" s office_, d-e\lllS:ed 

his Interest to Lucille St!!llers. and Miki-red Gardner, LuciHe D. SeUer-s~ •/k/a Luclll,e Sell.en, 

died ·test..it-:: a Tflident of Oooeiv CO',JO'ili", Georgl-9 .. Qn S4:P~~mt;u~t 21, 2004, Her wlll of 

record in Will eook 33~ page 554. In the aforesaid clerk's office, devfsed her Interest to 
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her children, James Randolph Sellers, a/k/a James R, sellers, and Malcolm Edward 

Sellers, ajk/a Malcolm E. Sellers. Mllllred Joy Gardner, a/k/a Mildred Gardner, died 

teitate a r,;jideot of Henderwn Co1mty, Her will of re~rtl in Wiil 89ok 44, page 791, ill 
the aforesaid clerk's office, devised her !nterest to Pamela Joy Gardner and Janet Kay 

Gudner. 5'lt also affidavit of real property transfer of record In Deed Book 61:!, page 

sn, In tile ,fQre$llkl cler1<'$ {l'ffli;e. J~mes fwri\19IP'1 Se!!er, die(l, ,11,;1 P.\11'$Y;tnt to rtls 
Last WIii and Test.ment, of record In WIii Book 49, page 44S, he left all of his Interest In 

the property to his wife, Nena Estes Biinry, Granter hefeln. 

FARM2 
Totalln& approx1mawtv 4' ams 
MliQ-37.1 

Beginning at a stake 1n Frog Island ROad at Road Fork, corner with Josie Handley, runs 

with Gravel Road and said Handll!'f s. 86 deg. 40 min. E. 1993 feet to a nail in !5/lld road, 

corner with hvt11 Hunter in Josie Hal'!dley Jlne; thence with $aid Irvin Hunter u follows, 

s. 12 deli, 22 min, w, 1111 feet to a stake; and thence N 79 dea, 3l min, W, 1594 feet 
to a nall In frog Island Road, comer with Ir.in Hunter; thence with said road as follows; 

s. 24 deg. 45 min. E. 112 feet; and S. 30 deg. 29 min, E. an feet to a nall In s.-ld road 

cc,rner wlth Irvin Hunter and M, f, Puryean thence with s.ild P~rvear as follows; s, 8l! 

d1>g. 37 min. W. 412 feet to a stalce; N, 3 deg. 38 min W, 2S3 feel to a slllke; N. 87 deg. 

18 min. W. 319 feet to a stake; and thence South 283 feet to a stake, corner with M. f. 

Purvear; thence N S7 deg, 33 min. W, UOl feet; thence N, 57 deg, 38 ml/1, W, 1067 feet 
to a post and stake corner with owen Spencer and Uill!ett Brothers; thence with said 

Liggett Brothers, N. 28 deg. 52 min, E.1450feetto a nall ln frog Island Road, corner with 

Liggett erothers and EIHott e>entr;,n H1Jlr$; thence with ~i<;I fl'Qg l$1~nd RQ•all ,nd D<:nton 
Heirs as follows: S. 54 deg, 53 min, E. 770 reet; ands. 57 deg. 06 min, E. 787 feet to a 

nail In said Road, corner with Elliott Denton Heirs and Josie Handley; thence with said 

Handlt:Y u wllowf; s, 6 des, 49 min. w. 320 f.fft 10;, $lake; and th~n~e N as deg, 41 
mln. e. 373 feet to the place of bt!glnnlns, containing 117,5 acres, subjeci: to all legal 

Highways, In a,cordana, wlth survey of W, w. Poole Registered Engineer, dated June 

19, 1956. 

LESS AND EXCEPT: 70,653 acres as ~hown on plat or r~rd In Plat aoo~ 10, page 158, 

Henderson County Clerk's Offl,e, ,rnd to which Plat reference Is hereby made for a more 

particular description of the property. 

ALSO L~ AND EXCEPT; 3,56 acres H ~howo on plat of record lo Plat Book 7, pa11e 791!, 
Henderw11 C.Ounty Clerk'I Office, and t11 whli:h plat reference Is hereby made for a more 

pa rtlwlar desi:rlptlon of the pro~rty, 
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This ,;:onvey.rnce ls subject to ea..,ment<, testrlctlons, rlght; of way and mineral 

reservation, of ••cord. 

ee1n11 a PQrtlon of the :.ame property conveyed to Fannie W, !l!!ylter and E, N, Royster, 
her husband, as tenants In common, by d&ed from Samuel Spencer and Virginia Spencer, 

his wife, dated November 5, 1879, ofrecord In Oeed Bo0k s, page 166, In the Henderson 

C9ijnty (;lerk'i Office, Al~o bel!li a p,ortlon of the Sime propertv conveyed to Enoch N, 
Royster, from Thomas Sp,encer and Mary C. Spencer, his wife, dated April 27, 1881, of 

record ln Deed Book 6, page 406, in the aforesaid clerk's office. Also being the same 

pro11trtv ~onveved to E, N, ~oy5\er, from Thomu S!Xlnc~r 1rn1 his wife, Mari;,; c. 
Spencer, dated febf!J.lry 13, 11186, of record In D.eed Book 11, page 496, in the aforesaid 

cierk's office. Also being the same property conveyed to E. N. Royster, from W, N, 

Royster and T, J, I\QViter, hit wife, 11,1~ ~rch Zl, 1~7, Qf rmir~ In De~ l!QQk 12, 

page 227, In the aforasald clerk's offk:e. E. N, Royster, a/k/a Enoch N, Royster, died 

Intestate a resident of Henderson County on June 16, 1928, leaving his wife, Fannie 

Royster, wk/a fMnle W, Royster, and his children, C!mles E, RQy,;ter, a/'IJa <;:, 1;. 

!\oyster, and Harpte Royster Danton, a/k/a Harple L Denton, a5 his only he1rs at law. See 

affidavits of descent of record In D.liled aook 128, page 519, and Oeed Book lS9, page 

505, ln the afwesald tlerk'~ offlce, Fannie W, f\oyster, a/k/a Fannie RO)'Ster, died 
Intestate a resldent of Henderson County on October 2.G, 1946, leaving her ciilldren, 

Charl<l• E. Royster a/kfa C. E. Royster, and Harple Royster Denton, a/k/a Harpie L 

Denton, as her only heln at l11w. See affidavit of descent of record lo Deed eook 620, 
page 205, In the aforesaid cier1<s office. c. E. Royster, a/kl• Charles E, Royster, died 

inte;tate a resident of Henderson County on July 25, 1955, leaving his wife, Cornella E. 

Royster, and his son, Elward N, Royster, as his ontv heir.; at law. See affidavit of de1~\ 

of record In Oeed Book 179, page 12, In the aforesaid cleric's office. See also deed to 

Elward N. Roy;ter and Freda May Royster, his Wife, from Comella E, Royster, widow, 

dated June Z6, 1956, of retord In Deed 6ook 179, page U, lo the aforen Id clerk's 9ffice. 

See also d<>ed to Harple L Denton, from Ew,ard N. Royster and Freda May Royster, his 

wife, dated November 12, 1956, of record In Deed Book 181, pase 173, In the aforesaid 

deri<'s offloe, Hawle l.ee Denton, 1/'rh Haflll• L. Denton, e/k/1 Hawle I\W$ter Denton, 

died Intestate a resident of Henderson C"1lnty on May 9, 1970, leaving her chltdren, 

Lucille 0. Sellers, Slater A. Denton and Mildred Gardner, u her only heirs at law. Se• 

affid~vlt l1f des1;11nt Qf owml In Dffli ~ook 261, p;,ge 14, in tl\e ,toreHld ~lerk's office, 
Slater A. D.entO!l died testate a resident of Hendenoo County. His will of record In WIii 

Book 2S, page 51, In the aforesaid clerk's office, devised his Interest to Lucille Sellers and 

Mildred Gardner, l.lldlle D, seller., a/k/a Lllcllle Seller, died testate ij resident of Oooee 
C.OUnty, G&0rsla, on September 21, 2004. Her wl!I of record tn Will Book 3::l, page 554, 

In the afore.1ald deri<',; office, devi"'d her Interest to her children, James Randolph 

Sellerll. a/k/a JameI R, Sellers, and Malcolm Edward Sellers, a/kla Malcolm E, Sllllers. 

M11dred Joy Gardner, a/kla Mildred Gardner, died testate a resident of Henderson 

County. Her wlll of record In Wlll 8ook 44, page 791, In the aforesaid clerk's office, 

d1>11lsed her Interest to Pamela Joy Gardner and Janet Kay Gardner. See also affidavit of 

real property transfer of r&cord In Dl1ed Book 613, page S9l, In the afore.said derk's 

office, James Halldolph Sellers died, and ;Ynuant to hli last Will and Tellament, of 

record In Wlll Book 49, page 445, he left all of his interest In the property to his wife, 

Nena Estes Henry, Grantor herein, 
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Mail Tax Bill in-care-of: 
Boulevard Associates, LLC 
2400 Cobblestone Road 
Henderson, KY 42420 

EXHIBITB 

Form of Special Warranty Deed 

SPECIAL WARRANTY DEED 

Tms SPECIAL WARRANTY DEED is made and entered into effective as of the _ day of 
___ , 2021, by and between: (i) PAMELA J. GARDNER, unmarried; JANET KAY GARDNER, 
unmarried; MALCOM EDWARD SELLERS and SUZAN D. BOYD, husband and wife; ASHLEY 
SELLERS SMITH and Todd Smith, wife and husband; and HEATHER SELLERS (DENTON) 
WAR WICK and Brian Warwick, wife and husband ( collectively, "Grantor"), and (ii) BOULEY ARD 
ASSOCIATES, LLC, a Delaware limited liability company, whose address is 700 Universe 
Boulevard, Juno Beach, FL., 33408, which is also the in-care-of address to which the property tax 
bill for the year in which the property is transferred may be sent ("Grantee"). 

WIT NESSETH: 

That for and in consideration of the total sum of ______ ($ ___ ~, the receipt 
and sufficiency of which are hereby acknowledged, Grantor does hereby bargain, grant, sell and 
convey unto Grantee, in fee simple, with covenant of SPECIAL WARRANTY, certain real 
property, together with all improvements located thereon and all appurtenances thereunto 
belonging, situated in Henderson County, Kentucky (the "Property"), more fully described on 
Exhibit A. 

TO HA VE AND TO HOLD, in fee simple, all of the Property, together with all the rights, 
privileges, appurtenances and improvements thereunto belonging, unto Grantee, its successors and 
assigns, forever. 

Grantor hereby specially covenants with Grantee, its successors and assigns, that Grantor 
will forever warrant and defend all of the Property so granted to Grantee, its successors and assigns, 
against every person lawfully claiming the same or any part thereof by, through or under Grantor, 
but not otherwise; and that the Property is free and clear of all taxes, liens and encumbrances, 
except (a) governmental laws, rules, regulations and restrictions affecting the Property, (b) the lien 
of current ad valorem taxes is not yet due and payable, and ( c) all easements and restrictions of 
record. 

As required by KRS 382.135, Grantor hereby certifies, and Grantee appears herein solely 
for the purpose of certifying, that the consideration stated above is correct. 
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IN TESTIMONY WHEREOF, witness the signatures of Grantor and Grantee effective as of 
the day, month and year first above written. 

GRANTOR: 

PAMELA J. GARDNER 

COMMONWEALTH OF KENTUCKY ) 
) ss 

COUNTY OF HENDERSON ) 

The foregoing instrument was acknowledged, subscribed and sworn to before me this 
--~day of ___ ~2021, by Pamela J. Gardner. 

My Commission expires: 

NOTARY PUBLIC 
(SEAL) 

Notary ID#: _______ _ 
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STATE OF GEORGIA 

COUNTY OF ----

) 
) ss 
) 

GRANTOR: 

JANET KAY GARDNER 

The foregoing instrument was acknowledged, subscribed and sworn to before me this 
___ day of ___ , 2021, by Janet Kay Gardner. 

My Commission expires: _____ _ 

NOTARY PUBLIC 
(SEAL) 

NotaryID#: _______ _ 
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GRANTOR: 

MALCOLM EDWARD SELLERS 

Suzan D. Boyd 

ACKNOWLEDGEMENT 

STATE OF SOUTH CAROLINA ) 
) ss: 

COUNTY OF CHARLESTON ) 

The foregoing instrument was acknowledged, subscribed and sworn to before me this 
___ day of ___ , 2021, by Malcollm Edward Sellers and his wife, Suzan D. Boyd 

Notary Public for South Carolina 
My commission expires: 
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GRANT0R: 

ASHLEY SELLERS SMITH 

Todd Smith 

STATE OF GEORGIA ) 
) ss 

COUNTY OF _________ _, 

The foregoing instrument was acknowledged, subscribed and sworn to before me this 
___ day of ___ ~ 2021, by Ashley Sellers Smith and her husband, Todd Smith. 

My Commission expires: 

NOTARY PUBLIC 
(SEAL) 

Notary ID#: _______ _ 
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GRANTOR: 

IIEATHERSELLERS(DENTON)WARWICK 

Brian Warwick 

ACKNOWLEDGEMENT 

STATE OF TENNESSEE ) 
COUNTY OF WILLIAMSON ) 

The foregoing instrument was acknowledged, subscribed and sworn to before me this 
___ day of ___ , 2021, by Heather Sellers (Denton) Warwick and her husband, Brian 
Warwick. 

Notary Public 
My Commission Expires: 
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GRANTEE: 

BOULEY ARD ASSOCIATES, LLC 
a Delaware limited liability company 

By:-------------
Matthew S. Handel, Vice President 

STATE OF FLORIDA ) 
) ss 

COUNTYOFPALMBEACH ) 

The foregoing instrument was acknowledged, subscribed and sworn to before me on 
, _, 2021 by Matthew S. Handel, acting in his capacity as Vice President of -----

Boulevard Associates, LLC, a Delaware limited liability company, for and on behalf of said limited 
liability company, the Grantee. 

[SEAL] 

This instrument prepared by: 

Orin Shakerdge, Esq. 
NextEra Energy Resources, LLC 
700 Universe Blvd., LAW/JB 
Juno Beach, FL 33408 
Telephone: (561) 694-4678 

Notary Public, State of _____ _ 

My Commission Expires: ________ _ 
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EXHIBIT A 

to Deed 

[insert legal description] 

BEING the same property acquired by ______ by Deed dated ___ ~' 
20_, of record in Deed Book ___ , Page , in the Henderson County Clerk's 
office. 
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ACCEPTANCE BY ESCROW AGENT 

The undersigned Escrow Agent hereby acknowledges that on-------~•' 2021, 
the undersigned received a fully executed duplicate original of the foregoing Real Estate Purchase 
Option Agreement between Pamela J. Gardner, unmarried; Janet Kay Gardner, unmarried; 
Malcolm Edward Sellers and Suzan D. Todd, husband and wife; Ashley Sellers Smith and Todd 
Smith, wife and husband; and Heather Sellers (Denton) Warwick and her husband, Brian Warwick, 
wife and husband; as Seller, and Boulevard Associates, LLC, a Delaware limited liability 
company, as Purchaser. Escrow Agent agrees to act as the Escrow Agent under this Agreement in 
accordance with the instructions provided therein, and to comply with these instructions. Escrow 
Agent has assigned Escrow Number _____ to the Property for that purpose. 

By: _____________ _ 

Name: _______________ _ 

Title: -----------------

Date: -----------------

9 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

I. Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered 
as of the -~ day of _______ , 2020 ("Effective Date"), by and between James R. 
Riley and Sarah E. Riley, husband and wife ("Owner") and Sebree Solar, LLC, a Delaware 
limited liability company ("Operator"), which are sometimes individually referred to as a 
"Party" and collectively as the "Parties". 

2. Project. This Agreement relates to the solar-powered electrical power generation and 
transmission project known as the "Sebree Solar Energy Center" to be located in Henderson 
County, Kentucky ("Project"), which may be wholly or pmtially located on the Owner's prope1ty 
legally described on the attached Exhibit A to this Agreement ("Owner's Property"). Upon 
Operator's exercise of the Option (as defined below), the Project shall include (i) the Lease of 
Owner's Property described in Section 4, (ii) the Easements referenced in Section 5 that m·e located 
on the Owner's Propetty, and (iii) the Improvements referenced in Section 8 to be constrncted on 
Owner's Property. The Lease, Easements and Improvements are sometimes collectively refe!1'ed 
to as the "Operator Property". 

3. Option. Owner grm1ts to Operator an exclusive option ("Option") to acquire the Lease and 
Easements referenced in Sections 4 and 5 in accordat1ce with the following terms at1d conditions. 
Operator shall be entitled to acquire the Lease and the Easements in their entirety or in part, as 
Operator deems appropriate. 

3.1 Option Term. The period during which Operator may exercise the Option shall 
be for a term of four (4) years, commencing on the Effective Date ("Option Term"). 

3.2 Option Payment. As consideration for the granting of the Option, Operator 
agrees to pay Owner the Option Payment set fmth in Exhibit D. 

3.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents at1d contractors. shall _have a right to enter upon the Owner's Prope1ty and the right of 
ingress and egress over and across the Owner's Pro petty for the purposes of (i) surveying the 
Owner's Property; · (ii) performing such other tests and studies as Operator may desire in 
connection with the Option, including, without lin1itation, environmental, avian and cultural 
resource assessments, and geotechnical, foundation and soil tests, provided that such activities do 
not umeasonably interfere with Owner's use of the Owner's Propetty; and (iii) installing, 
maintaining, operating, inspecting and removing one or more weather related instruments 
("Weather Instrument") and fencing of said Weather Instrument and including the performance 
of all tests and studies associated therewith. Owner shall not permit any othei individual or 
entity except Operator or its affiliates to install a Weather Instrument on Owner's Prope1ty. 

3.4 Right to Grant Option. Owner warrants and represents to Operator that (i) the 
statements in Section 9 concerning Owner's title to the Owner's Pro petty are true at1d correct; 
(ii) Owner has the authority to grat1t this Option to Operator without the consent or approval of 

. any other party; at1d (iii) there are no other existing options, rights of first refusal, contracts to 
purchase, leases or m01tgages that would prevent Operator from exercising its rights with respect 
to the Option. 
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3.5 Exercise of Option. Operator may exercise the Option by giving written notice 
to Owner ("Option Notice") at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement 
Date, the Lease and Easements referenced in Sections 4 and 5 shall automatically become 
effective, and the Parties shall be subject to all of the terms and conditions of this Agreement 
with respect to such Lease and Easements and all rights and obligations relating thereto. 

3.6 Termination of Option. If Operator fails to exercise the Option within the 
Option Term, the Option and the rights of Operator as the optionee shall automatically terminate. 

4. Lease. Upon exercise of the Option by Operator, Owner leases to Operator, and 
Operator leases from Owner, Owner's Property for the Lease and Easement Tetm (defined in 
Section 6.1) in accordance with the terms and conditions of this Agreement ("Lease"), which 
Lease grants Operator and its agents, contractors, and employees the right to use the Owner's 
Property for the following permitted uses: 

4.1 Construction Right. Operator leases Owner's Property for the purpose of 
constructing, operating, maintaining, repairing, replacing, and removing all or any part or 
component of the hnprovements whether located on Owner's Property. Operator may exercise 
its right to use all or any part of the Owner's Property as and when Operator deems it necessary 
or advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. 

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the hnprovements, Owner's Property and any 
public roadways, _and to construct, maintain, and utilize Roadway hnprovements on the Owner's 
Property. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Property or in any other way interfere with Operator's 
rights under this right. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 
the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 
be maintained in at least the condition that existed prior to Operator's use. 

4.3 Solar Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appurtenant Collection 
Facilities, together with associated roads and parking areas on Owner's Property. 

4.4 Collection Facilities Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Collection Facilities on and under the 
Owner's Property. 

4.5 Substation Right. Operator leases Owner's Property for Operator to construct, 
operate, maintain, replace, relocate or remove one or more Substations on Owner's Property. 

4.6 Telecommunication Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Telecommunication Facilities on and 
under the Owner's Property. 

2 
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4.7 Weather Instrument Right. Operator leases Owner's Property in order to 
construct, operate, replace, relocate, remove, and maintain a Weather Instrument and the 
appurtenant Collection Facilities on Owner's Propetiy. 

4.8 Battery Facilities Right. Operator leases Owner's Property in order to construct, 
operate, replace, relocate, remove, and maintain one or more Battery Facilities on Owner's 
Property. 

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Te1m referenced in 
Section 6.1, the following easements over and across the Owner's Property in accordance with 
the terms and conditions of this Agreement. The following easements are for the benefit of 
Operator and Operator's agents, contractors and employees and located on the Owner's Property 
and are collectively referred to as the "Easements". 

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboting property owned by Owner that might 
interfere with the sunlight direction over any portion of Owner's Property; cause a decrease in 
the output or efficiency of any Solar Panel or Weather Instrument; or otherwise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement 
( collectively "Interference").This grant of the easement expressly includes the right of Operator 
to enforce Operator's rights, including the physical removal of trees or structures (except existing 
trees and structures) causing Interference to the Project contemplated by Operator. Operator 
shall notify Owner before making any such removals. 

5.2 Effects Easement. Owner grants to Operator an easement over Owner's Property 
for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 
frequency interference, and any other effects atttibutable to the Project located on the Owner's 
Propetiy. 

6. Term. The te1m of this Agreement ("Term") includes the Option Term referenced in 
Section 3.1, the Initial Lease and Easement Term as desctibed in Section 6.1.1 and the Extended 
Lease and Easement Term as described in Section 6.1.2 (together, the Initial Lease and Easement 
Term and the Extended Lease and Easement Term, if applicable, is defined as the "Lease and 
Easement Term"). 

6.1 Lease and Easement Term. 

6.1.1 Initial Lease and Easement Term. The initial tetm of the Lease and 
Easements shall commence on the date specified by Operator in the Option Notice 
("Commencement Date"). The initial term of the Lease and Easements shall end thirty (30) 
years after the Commencement Date (the "Initial Lease and Easement Term"), subject to the 
rights ofrenewal and termination as provided in this Agreement. 

3 
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6.1.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Term of this Agreement for two (2) consecutive terms of five (5) years each in 
accordance with the terms and provisions of this Agreement ( collectively "Extended Lease and 
Easement Term") by providing written notice to Owner of Operator's intent to extend the Term 
within one hundred eighty (180) days of the end of the existing Term. Each Extended Lease and 
Easement Term shall begin on the expiration date of the Initial Lease and Easement Term or 
previous Extended Lease and Easement Term, as the case may be. During the Extended Lease 
and Easement Term, Operator shall pay Owner the amounts set forth in Exhibit D as the 
consideration for the Lease and Easements. 

6.1.3 Delays During Lease and Easement Term. At Operator's option, the 
Term may be extended for a period of time equal to the period of time during which operation of 
the Project is delayed or suspended because of the occuffence of a Regulat01y Suspension or 
Force Majeure, which are defined as follows: 

(i) "Regulatory Suspension" shall mean the enactment or application of 
any law, order, rule, or regulation of the Kentucky Public Service Commission, Federal Energy 
Regulatory Commission, or other local, state, or federal govermnent authority having jurisdiction 
over the Project or Operator, or the failure of any such govermnental authority to issue an 
approval or permit pursuant to any such law, order, rule, or regulation, which results in the delay, 
interruption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

(ii) "Force Majeure" shall mean causes beyond the reasonable control of 
and without the fault or negligence of the Party claiming Force Majeure, including but not limited 
to acts of God, labor unrest (including, but not limited to, slowdowns, picketing, boycotts or 
strikes), flood, earthquake, storm, fire, lightning, explosion, power failure or power surge, 
vandalism, theft, the cutting of power, transmission or other lines, wires or cables to the Project by 
persons other than Operator's employees or contractors, epidemic, war, revolution, riot, civil 
disturbance, sabotage, change in law or applicable regulation subsequent to the Commencement 
Date and action or inaction by any federal, state or local legislative, executive, administrative 
judicial agency or body which in any of the foregoing cases, by exercise of due foresight such 
Patty could not reasonably have expected to avoid, and which, by the exercise of due diligence, it 
is unable to overcome. · 

The Parties shall be excused from performing their respective obligations under this 
Agreement, other than Operator's obligation to make Annual Instalhnents Payments and payments 
of its share of Taxes as set forth below, and shall not be liable in damages or otherwise if and to 
the extent that they are unable to so perform or are prevented from perfofflling by a Force Majeure, 
provided that: (i) the non-performing Party, as promptly as practicable after the occurrence of the 
Force Majeure, bnt in no event later than thirty (30) days thereafter, gives the other Party written 
notice describing the particulars of the occurrence; (ii) the suspension of performance is of no 
greater scope and of no longer duration than is reasonably required by the Force Majeure; (iii) the 
non-performing Party uses good faith and commercially reasonable efforts to remedy its inability 
to perform; and (iv) as soon as the non-performing Paiiy is able to resume performance of its 
obligations excused as a result of the occurrence, each Party shall give prompt written notification 
thereof to the other Party. 
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6.2 Termination by Operator. Provided Operator is not in default under any term of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any 
time during the Term of the Agreement, as to all or any part of the Operator Property. 
Termination shall be effective thirty (30) days after written notice of such termination to Owner. 
In the event that the termination is effective prior to the end of the twentieth (20th

) year of the 
Lease Term, Operator shall pay to Owner an early te1mination fee of one year of Annual 
Installment Payments then in effect. If the termination is a partial termination prior to such 
twentieth year, the early tem1ination fee shall be prorated according to the acreage terminated. If 
Operator's notice is a full termination of the Operator Property, the Parties shall be relieved of all 
further duties and obligations under this Agreement, other than (i) the payment of any accrued 
and unpaid obligations owed by either Party as of the date of termination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 
that are expressly stated in this Agreement to survive such termination. Upon any such partial 
termination by Operator, the Parties shall be relieved of all further duties and obligations under 
this Agreement with respect to the portion thereof terminated by Operator, subject to the 
obligations and liabilities referenced in items (i) through (iii) above that shall continue to be 
applicable to the terminated portion of this Agreement. The Parties agree to execute an 
amendment to this Agreement evidencing such partial termination. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set forth in Exhibit D as consideration for the Lease, Easements and 
Operator's other rights and interests in the Owner's Property. 

8. Improvements. Operator shall have the right, at its sole cost and expense, to construct, 
install, maintain, use, operate, repair, replace, relocate and remove all facilities, structures, 
equipment, machinery, wires, conduit, cables, poles, materials and property of every kind and 
character required for the construction and operation of portions of the Project on the Owner's 
Property, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 ( collectively, the "Improvements"). 

8.1 "Solar Panels" shall mean any photovoltaic energy system designed for the 
generation of electrical power from the collection of sunlight, including without limitation, the 
photovoltaic panels, foundations, support structures, braces and related equipment. 

8.2 "Collection Facilities" shall mean all Improvements whose purpose is to deliver 
electrical power generated by the Solar Panels to an electrical power grid or other system, 
including without limitation transformers, overhead and underground electrical collection lines, 
telecommunication lines, splice boxes and interconnection facilities. 

8.3 "Substations" shall mean electrical lines, meters, monitoring and control 
equipment, switches, transformers, all structures, equipment, enclosures, fencing, security 
devices, and other electrical and communications equipment necessary to condition and increase 
the voltage of electricity generated by the Project to make it suitable for transmission on, and to 
deliver it to, Collection Facilities connected to an electric power grid or other system. 
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8.4 "Telecommunication Facilities" shall mean all Improvements whose pw:pose is 
to provide telecommunication services solely relating to the Project or any of Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 "Weather Instrument" shall mean instruments used primatily to gather and 
transmit sunlight and meteorological data relating to the Project, and includes the instrument's 
foundations, guy wires, sunlight and meteorological data acquisition equipment, power source, 
and any required data and electrical transmission lines. 

8.6 "Roadway Improvements" shall mean all improvements that may be necessary 
to construct, maintain and repair any new and existing roadways and other means of ingress and 
egress over, across and along the Owner's Property, including paving or surfacing of the 
roadways with asphalt, gravel or other roadway mate1ials, installation of road signs and the 
construction and installation of culverts, bridges, drainage ditches, gates, cattle guards and 
similar structures and facilities. 

8.7 "Battery Facilities" shall mean a type of equipment that can be given a new 
charge by passing an electric current through it designed for the storage of electrical power 
including without limitation, batteries and other devices for storage of electrical energy, 
foundations, support structures, braces and related equipment. 

8,8 Ownership of Improvements. Except as otherwise provided in Section 11.7, all 
Improvements shall at all times remain the property of Operator, and Owner shall have no right, 
title or interest therein. All Improvements constructed or placed on the Owner's Property by 
Operator during the Term of this Agreement may be repaired, replaced, relocated, removed, 
added to or expanded upon by Operator at any time during the Term of this Agreement. Owner 
expressly waives any statutory lien or common law liens on the Improvements to which Owner 
might be entitled. 

8.9 Construction Liens. Operator shall not permit any liens atising out of Operator's 
use of the Operator Property under this Agreement to be filed against the Owner's Property. 
Operator shall, within sixty (60) days after it receives notice of the lien, provide a bond or other 
security that Owner may reasonably request, or remove such lien from the Owner's Property in 
the manner provided by applicable law. 

8.1 O Location of Improvements. The acreage required from the Owner's Property for 
the Improvements for which the Lease and Easements are being granted cannot be determined 
until the completion of Operator's inspection, testing, study and surveying of the Owner's 
Property during the Option Term. Along with the Option Notice, Operator shall deliver to 
Owner a proposed plan of development showing the contemplated locations of the Improvements 
and a preliminary calculation of the acreage as determined by the area bounded by a petimeter 
fence required for the Project, which shall serve as the Exhibit B to this Agreement. During the 
final development and construction of the Project, such locations may need to be amended. 
Following construction of the Project, Operator shall provide Owner an "as-built" survey of all 
Improvements on Owner's Property and the final calculation of the acreage as determined by the 
area bounded by a perimeter fence required for the Project, which shall serve as Exhibit C to this 

6 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 209 of 489

Agreement. Further, following construction, the Improvements may need to be relocated or 
rerouted by Operator, which Operator may perform, at any time during the Tenn of this 
Agreement, so long as the nature and extent of any such relocated or rerouted Improvements are 
not materially different and impose no materially greater burden on the Owner's Property than 
the original locations or routes, and so long as Operator takes commercially reasonable efforts to 
minimize disruption or inconvenience to Owner. 

8.11 Removal of Improvements. Upon full or patiial termination of any of the Lease 
Rights or Easements, Operator shall remove all Improvements and restore the area formerly 
occupied by the Improvements to substantially the same physical condition that existed 
immediately before the construction of the Improvements (the "Removal Obligations"). At 
Owner's request, all or any part of the Roadway Improvements may be left for use by Owner. 

8.12 If a governmental authority does not require a performance bond or security for 
removal of the Improvements, then upon the earlier to occur of: (i) the te1mination of this 
Agreement; or (ii) on the twentieth (20th) atmiversary of the commercial operations date of the 
Project, Operator shall obtain and deliver to Owner a bond in form and substance reasonably 
satisfactory to Owner securing Operator's Removal Obligations (the "Removal Bond"). The 
Removal Bond shall be equal to the estimated amount, if any (the "Net Removal Costs"), of 
removing the Improvements from Owner's Property. Operator shall not be required to deliver 
such Removal Bond to Owner if Operator has delivered such a bond in connection with the 
permitting of Owner's Property or any other portion of the Improvements for the Project. Once 
in place, Operator shall keep such bond, or a like replacement, in force throughout the remainder 
of the Term. The Net Removal Costs shall be determined by the Patiies hereto acting in good 
faith. If the Parties cannot agree upon the Net Removal Costs within sixty (60) days of their first 
attempt to do so, then the Net Removal Costs shall be determined by an independent engineer 
mutually selected by the Parties. If the Parties cannot agree upon such independent engineer 
within the next thirty (30) days, then by an independent engineer appointed by a District Judge of 
Henderson County, Kentucky; and the decision of such an independent engineer (however 
selected) as to the Net Removal Costs shall be conclusive as between and binding upon, the 
Parties. If an independent engineer is selected, then the Parties hereto shall equally share all of 
the costs associated with the independent engineer's determination of the Net Removal Cost. If 
the Removal Bond is unavailable or an alternate form of security is more economical or 
desirable, then Operator may substitute an alternate form of security, such as a letter of credit, 
other form of bond, or guarantee reasonably acceptable to Owner that provides substantially 
equivalent security as the Removal Bond. Operator shall continue to make Annual Installments 
Payments until the Removal Obligations are substantially completed, prorated to the date of 
substantial completion. Operator shall re-determine the Removal Cost every five (5) years after 
the initial posting of the Removal Bond. 

9. Ownership and Title Matters. Owner warrants and represents to Operator, both as of 
the Effective Date, and as of the Commencement Date as follows: 

9.1 Authority. Owner represents and warrants that it is the holder of fee simple title 
and is the sole owner of the Owner's Property and has the unrestricted right and authority to sign 
this Agreement and to grant Operator the Lease and Easements and other rights granted in this 
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Agreement. When signed by both Parties, this Agreement constitutes a valid and binding 
agreement enforceable against Owner in accordance with its terms. 

9.2 Other Agreements. The Owner's Property is not subject to any other 
agreements, options, rights of first refusal or other prior right of any party to purchase, lease or 
acquire easements in the Owner's Property, or create any prior claim or right that would preclude 
or interfere with Operator's rights and interests under this Agreement and the Lease and 
Easements. 

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, to the best of Owner's knowledge and belief, Owner owns all of 
the oil, gas and other minerals, and all rights thereto as on or under the Owner's Property. 

9.4 Owner Mortgage. Except as disclosed by Owner to Operator at the time of the 
execution of this Agreement by Owner, there are no mortgages encumbering the Owner's 
Property ("Owner Mortgage"). 

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Owner's Property and Owner receives from the holder thereof any notice that payments are 
overdue, Owner shall notify Operator and each Operator Mortgagee (as defmed at Section 13.1) 
by sending a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days 
after receipt, or (ii) three (3) business days prior to the date by which a default under or in respect 
of such Owner Mortgage could occur. If Operator or any Operator Mortgagee determines that it 
would be in Operator's interest to make such payments to Owner Mortgagee on Owner's behalf, 
whether as a result of receiving such notice or otherwise, Operator shall have the right to make 
such payments and to credit the payments so made against the Annual Installment Payment next 
due under the Agreement. 

9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Owner's Property, Owner shall cooperate with Operator to obtain 
a Subordination, Non-Disturbance and Attornment Agreement ("SNDA") in the form prepared 
and provided by Operator, from each Owner Mortgagee, pursuant to which such Owner 
Mortgagee agrees, among other things, not to disturb Operator's possession and use of the 
Owner's Property. Owner shall not incur any loss in income, expense, obligation or liability 
with regard to the SNDA. Operator shall, at its sole cost and expense, record each such SNDA 
in the Office of the County Clerk in which Owner's Property is located. If Owner fails to deliver 
a SNDA from each Owner Mortgagee, Operator may, at its sole option, either (i) terminate this 
Agreement immediately upon written notice to Owner, or (ii) take such action as Operator deems 
reasonably necessary to effect the rights granted to Operator hereunder, and off-set all amounts 
expended in such efforts against the Annual Installment Payments and any other amounts due 
hereunder or in respect hereof. 

10. Representations and Warranties of Owner. Owner hereby makes the following further 
representations and warranties both as of the Effective Date, and as of the CommencementDate: 

10.1 Physical Condition. Owner has no knowledge of any existing physical 
conditions of the Owner's Property which would prevent, significantly restrict or make more 

8 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 211 of 489

expensive Operator's development of the Owner's Property for the pmposes specified in this 
Agreement, or which could, with the passage of time, or the giving of notice, constitute a 
violation of any currently applicable governmental law, ordinance, order, rule or regulation. 

10.2 Legal Restrictions. Owner has no knowledge of any law, regulation, ordinance 
or order of any local, state or federal governmental authority which would prohibit or 
significantly restrict Operator's development of the Owner's Property pursuant to this 
Agreement. This Agreement does not violate any contract, agreement, instrument, judgment or 
order to which Owner is a party or which affects the Owner's Property. To the best of Owner's 
knowledge, the Owner's Property is currently in full and complete compliance with all 
governmental laws, ordinances, orders, rules and regulations applicable to the Owner's Property. 

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, 
no litigation or administrative actions are proposed, threatened or anticipated with respect to any 
matter affecting the Owner's Property. If Owner learns of any litigation or administrative action 
proposed, threatened or instituted with respect to the Owner's Property, Owner shall give 
Operator notice within thirty (30) days thereof. 

10.4 Survival. The representations and warranties set forth in this Section 10 shall 
survive the execution and delivery hereof. 

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive, after the 
execution of the option and during the lease and easement term, right during the Lease and 
Easement Term (i) to use and possess the Owner Property in connection with the Project and 
other similar solar-powered electrical power generation projects; (ii) to investigate, inspect, 
survey, and conduct tests of the Owner's Property, including, but not limited to, meteorological, 
enviromnental, archeological and geotechnical tests and studies; (iii) to use and convert all of the 
sunlight resources on the Owner's Property; and (iv) to undertake such other activities on the 
Owner's Property that may be related to the Project, including, without limitation, the storage of 
Solar Panels, materials and equipment during the installation and construction of the 
Improvements; development and operation of communications systems; and site tours of the 
Project for visitors and other interested parties. 

11.2 No Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 
the sole discretion to determine if and when any Solar Panels and other Improvements may be 
constructed on Owner's Property, and if and when to commence the operation of the Project on 
the Owner's Property. 

11.3 Permits and Approvals. Operator shall be responsible, at its sole cost and 
expense, for obtaining any governmental permits and approvals necessary for the construction 
and operation of the Project and the construction and operation of the Improvements. Owner 
shall cooperate with Operator as necessary to obtain any govermnental or utility approvals or 
peimits, including, without limitation, signing any applications for such approvals, provided that 
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Owner shall not incur any loss in income, expense, obligation or liability with respect to 
Operator obtaining such permits or approvals. 

11.4 Compliance with Laws. Operator shall comply in all material respects with 
valid laws applicable to the Owner's Property and the Operator Property. Operator shall have 
the right, in its sole discretion and at its sole expense, in Operator's name to contest the validity 
or applicability to the Owner's Property and the Operator Property of any law, ordinance, statute, 
order, regulation, property assessment or the like made by any governmental agency or entity. 
Operator shall control any such contest and Owner shall cooperate with Operator in every 
reasonable way in such contest, provided that Owner shall incur no expense, obligation or 
liability with regard to such contest. · 

11.5 Care and Appearance. Operator, in its exercise of the lease, easement and other 
rights granted hereunder shall, at all times, maintain the Owner's Property and the Improvements 
in a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Owner's Property and shall keep the Owner's Property clean and free of 
debris created by Operator, its contractors, or others brought on to the Owner's Property by 
Operator. Operator shall not use the Owner's Property for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Property or adjacent properties that are part of the Project. 
Operator will take actions to control erosion control as per the requirements of the USEP A Clean 
Water Act and KY National Pollutant Discharge Elimination System (NPDES) as administered 
by the KY Energy and Environment Cabinet (EEC) 

11.6 Fences and Gates. At Owner's request, Operator shall repair or replace any 
fences, gates or cattle guards damaged or removed in connection with Operator's activities on 
the Owner's Property. Fences removed from the Owner's Property, if replaced, shall be re-built 
by Operator at its expense in mutually agreeable locations. All fence repair and construction 
shall be substantially similar to the construction of existing fences and cattle guards on Owner's 
Property. Any gates opened for access to Owner's Property by either Party shall be closed 
immediately after passing through so that livestock may not pass through. Once completed, all 
replacement fences, gates and cattle guards shall be owned and maintained by Owner. Upon 
abandonment or termination of the rights granted to Operator in this Agreement, any fences, 
gates and cattle guards installed by Operator shall remain and become the property of Owner. 
To minimize the need for temporary fencing, Owner will cooperate with Operator to avoid 
pasturing animals on or near the Improvements during periods of construction, maintenance or 
removal activity by Operator. Owner will discuss with Operator what temporaty fencing is 
necessary during the periods of construction, maintenance or removal activity by Operator. 

11.7 Roadway Maintenance and Repairs. Operator agrees to maintain and repair all 
Roadway Improvements located on the Operator Property; 

12. Taxes. 

12.1 Owner's Taxes. Owner covenants and agrees to pay prior to delinquency all real 
and personal property and other taxes, general and special assessments, and other charges of 
every description ("Taxes") levied or assessed against the Owner's Property and all 
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improvements thereon by governmental authorities, other than Operator's Taxes referenced in 

Section 12.2 (Taxes, excepting Operator's Taxes, are hereinafter referred to as "Owner's 

Taxes"). 

12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes prior to 

delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 

interest, which payments shall increase or be offset against other Payments due under this 

Agreement. 

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 

of any Operator's Taxes for which it is responsible under this Agreement, and may institute such 

proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 

such contest or proceeding. With respect to any Taxes which may constitute a lien on the 

Owner's Property, Operator shall promptly pay such Taxes unless the proceeding in which it 

contests such Taxes shall operate to prevent or stay the collection of the Taxes so contested or 

unless Operator removes any such Hen by bonding or otherwise. Owner agrees to render to 

Operator all reasonable assistance in contesting the validity or amount of any such Taxes, with 

the exception of Taxes levied by Owner, including joining in the signing of any reasonable 

protests or pleading which Operator may deem advisable to file; provided, however, that 

OperatQr shall reimburse Owner for its reasonable out-of-pocket expenses, including reasonable 

attorneys' fees incurred in connection with providing such assistance. 

13. Mortgage of Operator Property. 

13.l Right to Mortgage. Operator may, upon written notice to Owner, but without 

requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 

grant security interests in all or any part of its interest in this Agreement and the Operator 

Properly. These various security interests in all or a part of this Agreement and the Operator 

Property are collectively referred to as an "Operator Mortgage" and holder of such security 

interest, an "Operator Mortgagee". Any Operator Mortgagee shall use the Operator Property 
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only for the uses permitted under this Agreement. Whenever Operator has granted a security 
interest under this Section 13, it will give Owner notice of the Operator Mortgage (including the 
name and address of the Operator Mortgagee for notice purposes) to Owner within thirty (30) 
days; provided that failure to give this notice shall not constitute a default under this Agreement, 
but rather shall only have the effect of not binding Owner to provide such Operator Mortgage 
notice until the Operator and its address is given to Owner. 

13.2 Notice of Default and Opportunity to Cure. As a precondition to exercising 
any rights or remedies related to any alleged default by Operator under this Agreement, Owner 
shall give written notice of the default to each Operator Mortgagee at the same time it delivers 
notice of default to Operator, specifying in detail the alleged event of default and the required 
remedy. Each Operator Mortgagee or its designee shall have the right, but not the obligation, to 
cure any default as Operator, and/or the right, but not the obligation, to remove any 
Improvements or other property owned by Operator or such Operator Mortgagee located on the 
Owner's Property to the same extent as Operator. The cure period for any Operator Mortgagee 
shall be the later of (i) the end of the Operator cure period under Section 18; (ii) thirty (30) days 
after such Operator M01tgagee's receipt of the default notice; or (iii) if applicable, the extended 
cure period provided for in Section 13.3. Failure by Owner to give an Operator Mortgagee 
notice of default shall not diminish Owner's rights against Operator, but shall preserve all rights 
of the Operator Mortgagee or its designee to cure any default and to remove any Improvements 
or other property of Operator or the Operator Mortgagee located on the Owner's Property. 

13.3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cured without the Operator Mortgagee obtaining possession of all or part of the Operator 
Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 
sixty (60) days after receiving notice from Owner as set forth in Section 13.2, acquires 
possession of all or part of the Operator Property, or begins appropriate judicial or nonjudicial 
proceedings to obtain the same; (ii) diligently prosecutes any such proceedings to completion; 
and (iii) after gaining possession of all or part of the Operator Property performs all other 
obligations as and when the same are due in accordance with the terms of this Agreement. If an 
Operator Mortgagee is prohibited by any court or by operation of any bankruptcy or insolvency 
laws from commencing or prosecuting the proceedings described above, the sixty (60) day 
period specified above for commencing proceedings shall be extended for the period of such 
prohibition. 

13.4 Operator Mortgagee Liability. Any Operator Mortgagee whose interest in the 
Operator Property is held solely for security purposes, shall have no obligation or liability under 
this Agreement unless and until the Operator Mortgagee succeeds to absolute title to the 
Operator Property and the rights of Operator under this Agreement. An Operator Mortgagee 
shall be liable to perform obligations under this Agreement only for and during the period it 
directly holds such absolute title. 

13.5 Certificates. Owner shall execute any estoppel certificates (certifying as to 
truthful matters, including without limitation that no default then exists under this Agreement, if 
such be the case), consents to assignment and non-disturbance agreements as Operator or any 
Mortgagee may reasonably request from time to time. The Parties shall negotiate in good faith 
any amendment to this Agreement from time to time to include any provision that may be 
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reasonably requested by Operator or any Operator Mortgagee to implement the provisions 
contained in this Agreement or to preserve an Operator Mortgagee's security interest. 

13.6 Operator Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) to 
enforce its lien and acquire title to all or any portion of the Operator Property by any lawful 
means; (iii) to take possession of and operate all or any p01tion of the Operator Property and to 
perform all obligations to be performed by Operator under this Agreement, or to cause a receiver 
to be appointed to do so; and (iv) to acquire all or any portion of the Operator Property by 
foreclosure or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or 
any p01tion of the Operator rights under this Agreement to a third party in accordance with 
Section 14. Any Operator Mortgagee or other party who acquires Operator's interest in all or a 
portion of the Operator Property pursuant to foreclosure or assignment in lieu of foreclosure shall 
not be liable to perform the obligations imposed on Operator by this Agreement, which are 
incurred or accruing after such Operator Mortgagee or other party no longer has ownership or 
possession of the Operator Property. 

13.7 New Agreement. 

13.7.1 If the Operator Property is foreclosed upon or there is an assignment in 
lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or 
other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 
any Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the 
reasonable satisfaction of Owner to cure any material defaults under this Agreement, and for the 
payment of all Annual Installment Payments or other charges due and payable by Operator as of 
the date of such event, then Owner shall execute and deliver to Operator or such Operator 
Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these parties, as the 
case may be, a new agreement ("New Agreement") which (i) shall be for a term equal to the 
remainder of the Term of this Agreement before giving effect to such rejection or termination; 
(ii) shall contain the same covenants, agreements, terms, provisions and limitations as this 
Agreement ( except for any requirements that have been fulfilled by Operator or any Operator 
Mortgagee or other purchaser at a foreclosure sale prior to rejection or termination of this 
Agreement); and (iii) shall include that portion of the Operator Property in which Operator or 
such other Operator Mortgagee or other purchaser at a foreclosure sale had an interest on the date 
of rejection or termination. 

13.7.2 If more than one Operator Mortgagee malces a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 
written request of any other Operator Mortgagee whose lien is subordinate shall be void and of 
no further force or effect. The provisions of this Section 13 shall survive the termination, 
rejection or disaffirmation of this Agreement and shall continue in full force and effect thereafter 
to the same extent as if this Section 13 were a separate and independent contract made by Owner, 
Operator and each Operator Mortgagee, and, from the effective date of such termination, 
rejection or disaffirmation of this Agreement to the date of execution and delivery of such New 
Agreement, such Operator Mortgagee or other purchaser at a foreclosure sale may use and enjoy 
the Operator Property without hindrance by Owner or any person claiming by, through or under 
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Owner; provided that all of the conditions for the New Agreement as set f01th above are 
complied with. 

13.8 Operator Mortgagee's Consent to Amendment, Termination or Surrender. 
Notwithstanding any provision of this Agreement to the contrary, the Parties agree that so long 
as any Operator Mortgage remains outstanding, this Agreement shall not be modified or 
amended, and Owner shall not accept a surrender, cancellation or release of all or any part of the 
Operator Property from Operator, prior to expiration of the Term of this Agreement, without the 
prior written consent of the Operator Mortgagee holding such Operator Mortgage. This 
provision is for the express benefit of and shall be enforceable by each Operator M01tgagee as if 
it were a party named in this Agreement. 

14. Assignment and Sublease. Operator shall have the right, without Owner's consent, to 
sell, convey, lease, or assign all or any portion of this Agreement or the Operator Property, on 
either an exclusive or a non-exclusive basis, or to grant subeasements, co-easements, easements, 
licenses or similar rights with respect to the Operator Property ( collectively, "Assignment"), to 
one or more persons or entities ( collectively "Assignee"). Each Assignee shall use the Operator 
Property only for the uses permitted under this Agreement. When Operator makes any 
Assignment under this Section 14, Operator shall give written notice to Owner of such 
Assignment (including the interest conveyed by the Assignment and address of the Assignee for 
notice purposes) to Owner; provided Operator's failure to give such notice shall not constitute a 
default under this Agreement, but rather shall only have the effect of not binding Owner with 
respect to such assignment or conveyance until such notice is given. Any Assignment by 
Operator shall release Operator from obligations subject thereof accruing after the date that 
liability for such obligations is assumed by the Assignee. -

15. Hazardous Materials. 

15.1 Owner's Covenants Regarding Hazardous Materials. Owner represents and 
warrants that, to the best of Owner's koowledge, the Owner's Property is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, 
rule, regulation or requirement ("Environmental Laws"), and Owner has not received any 
notice or other communication from any governmental authorities alleging that the Owner's 
Property is in violation of any Environmental Laws. "Hazardous Materials" shall mean any 
asbestos containing materials, petroleum, explosives, toxic materials, or substances regulated as 
hazardous wastes, hazardous materials, hazardous substances, or toxic substances under any 
federal, state, or local law or regulation. Owner warrants that Owner has done nothing to 
contaminate the Operator Property with Hazardous Materials or wastes. 

15.2 Operator's Covenants Regarding Hazardous Materials. Operator shall 
comply with all applicable Environmental Law with respect to its use of the Owner's Prope1ty. 
Operator shall, at Operator's sole cost and expense, promptly take removal or remedial action 
required by Environmental Law with regard to any material violation of any Environmental Law 
with regard to any Hazardous Materials brought onto the Owner's Property by Operator or its 
employees, agents, or contractors. Owner shall cooperate with Operator with regard to any 
scheduling or access to the Owner's Property in connection with any action required hereunder. 
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15.3 Operator's Indemnity Regarding Hazardons Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or .about the Owner's Property caused by Operator or its 
employees, agents, or contractors, or (ii) the violation by Operator or its employees, agents, or 
contractors of any Enviromnental Law. The indemnity obligations set forth herein shall survive 
termination of this Agreement. 

16. Insurance and Indemnity. 

16.1 Insurance. At all times during which Operator is conducting any activities on the 
Property and at all times during the Term of this Agreement, Operator shall maintain in effect (1) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of $1 Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occunence and 
$5 Million Dollars aggregate. Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such 
insurance. 

16.2 Indemnity by Operator. Operator shall defend, indemnify, protect and hold 
Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 
claims, ( collectively "Claims") resulting from the negligence, willful misconduct, or breach of 
this Agreement by Operator, its agents, contractors or employees, invitees, licensees and 
permittees; provided, however, that such Claims are not due to the negligence, willful 
misconduct, or breach by Owner, its agents, contractors or employees, invitees, licensees or 
permittees. 

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold 
Operator hannless from and against all Claims resulting from the negligence, willful misconduct, 
or breach of this Agreement by Owner, its agents, contractors or employees, invitees, licensees 
and permittees; provided. however, that such Claims are not due to the negligence, willful 
misconduct, or breach by Operator, its agents, contractors, employees, invitees, licensees, or 
permittees. 

16.4 Survival. The obligations of the Parties under this Section 16 shall survwe 
expiration or other termination of this Agreement. 

17. Confidentiality. This Agreement includes confidential and proprietary information 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 
disclose the terms of the Agreement to any unauthorized person or entity. Operator authorizes 
Owner to provide copies of the Agreement and disclose the terms thereof to Owner's family 
("family'' shall be deemed to include all devisees or descendants of owner by will or intestacy), 
attorney, accountant, financial advisor and any existing or prospective mortgagee, lessee, or 
purchaser for the sole purpose of evaluating and advising Owner and for no other purpose, so long 
as such autho1ized parties agree in writing to become subject to the confidentiality provisions 
hereto arid not to provide copies of the Agreement or disclose the te1ms thereof to any 
unauthorized person or entity. Any Owner and party shall return all material containing any 
confidential information to Operator immediately upon its request. Any party agrees to destroy 
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immediately upon request by Operator such analyses, compilation, studies or other documents, and 
any oral information will continue to be subject to the terms of this Agreement. Owner agrees that 
Operator will have no adequate remedy at law if any party violates any of the terms of this 
Agreement. In such event Operator will have the right, in addition to any other rights Operator 
may have, to obtain injunctive relief to restrain any breach or threatened breach by third party or 
specific enforcement of such terms plus reimbursement of attorneys' fees, court costs and all 
associated expenses. No party shall publish, file for public record, reproduce, or otherwise 
disseminate this document or any of the terms and provisions hereof to any party, other than the 
Parties set forth above without the prior written consent of Operator, which consent may be 
withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies. 

18.1 Operator Payment Default. If Operator shall fail to pay any amounts set forth 
in Exhibit D which failure continues for more than thirty (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
Default") and Owner shall have the following remedies: 

18.1.1 Collection of Payments. With or without terminating this Agreement, 
Owner may file a lawsuit against Operator to collect any unpaid amounts set forth in Exhibit D 
together with interest thereon that accrues during the continuance of the Operator Payment 
Default, calculated at a rate ("Default Rate"), which is the rate established by Kentucky law for 
recorded money judgments in the state of Kentucky. 

18.1.2 Terminate Agreement. Owner may not terminate this Agreement 
because of any Operator Payment Default without first giving Operator written notice of its 
intention to terminate the Agreement ("Termination Notice"), to be effective on a date to be 
specified by Owner that is at least thirty (30) days after the date of the Termination Notice. If, 
by the date specified in the Termination Notice, Operator fails to pay the amount required to cme 
the Operator Payment Default (including interest at the Default Rate that accrues during the 
continuance of the Operator Payment Default), Owner's termination of this Agreement shall 
become effective on the date specified in the Termination Notice. Upon such termination, the 
Parties shall be relieved of all further duties and obligations under this Agreement, other than (i) 
the payment of any accrued and unpaid obligations owed by either Party as of the date of 
termination (including the amount owed by Operator with respect to the Operator Payment 
Default and interest payable with respect thereto); (ii) the removal. of the Improvements by 
Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are expressly 
stated in this Agreement to survive such termination. Owner's right to terminate this Agreement 
pursuant to this Section 18.1.2 is subject to and conditioned upon Owner giving any Operator 
Mortgagee written notice and opportunity to cure the Operator Payment Default as provided in 
Section 13.2. In the event of litigation under this Section 18.1, the prevailing party shall be 
entitled to collect its reasonable attorney's fees and costs from the non-prevailing party in any 
such action. 

18.2 Other Operator Default. Operator shall be in default of this Agreement if it 
shall fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) 
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days after receiving notice thereof from Owner ( or if such default cannot be cured through the 
exercise of reasonable diligence within such thirty (30) day period, if Operator fails to 
commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Other Operator Default"). The breach by Operator of any 
provision hereof may only result in a cause of action by Owner under applicable law and, other 
than as set forth in this Section 18 .2, Owner hereby waives all other rights it may have, in law or 
in equity, to terminate this Agreement prior to the expiration of the Term. In the event of any 
such breach by Operator, Owner shall, at least thirty (30) days prior to commencing any cause of 
action, give written notice of the cause of breach to Operator, and any Operator Mortgagee ( of 
which it has been notified in writing) concurrently, specifying in detail the alleged event of 
breach and the required remedy. If Operator does not cure or commence curing such breach 
within thirty (30) days of receipt of notice, the Operator Mortgagee or its designee shall have the 
absolute right, but not the obligation, to substitute itself for Operator and perform the duties of 
Operator hereunder for the purposes of cming such breach. Owner expressly consents to such 
substitution, agrees to accept such performance, and authorizes the Operator Mortgagee or its 
designee ( or its employees, agents, representatives or contractors) to enter upon the Owner's 
Property to complete such performance with all the rights, privileges and obligations of Operator 
hereunder. Owner may cure any default by Operator after Operator's cure period has expired. If 
Owner at any time by reason of Operator's default, pays any sum or performs any act that 
requires the payment of any sum, the sum paid by Owner shall be due immediately from 
Operator to Owner, together with interest on such sum calculated at the Default Rate. The 
prevailing party in any action for enforcement of an Other Operator Default shall be entitled to 
recover its reasonable attorneys' fees and costs from the opposing party. 

18.3 Owner Default. Owner shall be in default of this Agreement if it shall fail to 
meet any of its obligations under the terms of this Agreement and shall not cure such default 
within thirty (30) days after receiving notice thereof from Operator ( or if such default cannot be 
cured through the exercise of reasonable diligence within such thirty (30) day period, if Owner 
fails to commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Owner Default"). Upon the occurrence of an Owner Default, 
Operator shall have the option to pursue any one or more of the following remedies without any 
further notice or demand whatsoever: (i) terminate this Agreement without being liable for 
prosecution or any claim of damages therefor; and (ii) pursue any and all other action or 
remedies that may be available to Operator at law or in equity, including but not limited to all 
loss or damage which Operator may suffer by reason of a termination of this Agreement. 

19. Condemnation. 

19.1 Complete Taking. If, at any time, any authority having the power of eminent 
domain shall condemn all or substantially all of the Operator's Property, or all of the 
Improvements thereon, for any public use or otherwise, then the interests and obligations of 
Operator under this Agreement in or affecting the Operator's Property shall cease and terminate 
upon the earlier of (i) the date that the condemning authotity takes physical possession of the 
Operator's Property or the Improvements thereon, (ii) the date that Operator is, in its sole 
judgment, no longer able or permitted to operate the Project on the Operator's Property in a 
comniercially viable manner, or (iii) the date of the condemnation judgment. Operator shall 
continue to pay all amounts payable hereunder to Owner until the earlier of such dates, at which 
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time the Parties shall be relieved of any and all further obligations and conditions to each other 
under this Agreement. 

19.2 Partial Taldng. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condenm one or more, but not all, of the Solar Panels, 
or any portion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condenming authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer 
able or permitted to operate the Project on the Operator's Property, or any portion thereof, in a 
commercially viable manner, or (iii) the date of the condenmation judgment; and, unless this 
Agreement is terminated as hereinafter provided, this Agreement shall continue in full force and 
effect as to the remainder of the Solar Panels, Improvements and the Operator's Property. If the 
remainder of the Solar Panels or any other portion of the Improvements or the Operator's 
Property is or becomes insufficient or unsuitable for Operator's purposes hereunder, as 
determined by Operator in its sole discretion, then, subject to the rights of any Operator 
Mortgagee under Section 13, Operator shall have the right to terminate this Agreement as to the 
portion of the Operator's Property to which Operator continues to hold the rights, at which time 
the Parties shall be relieved of any further obligations and duties to each other under this 
Agreement. 

19.3 Apportionment, Distribution of Award. On any taking, all sums awarded, 
including damages and interest, shall be paid as follows: 

(a) Any portion of the award by the court on account of any cost or loss that 
Operator may sustain in the removal and relocation of Operator's Improvements, to Operator; 

(b) Any portion of the award by the court for Operator's anticipated or lost 
revenues or profits, to Operator; 

(c) Any portion of the award by the comt for Owner's lost revenues, to 
Owner; 

(d) All remaining amounts of the award, to Owner or Operator consistent with 
applicable Kentucky law. 
20. Notice. 

20.1 Writing. All notices given or permitted to be given hereunder shall be in writing. 

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed 
envelope or container, postage and postal charges prepaid, return receipt requested or certified 
mail, addressed by name and address to the party or person intended, or (iii) twenty-four (24) 
hours from proper and timely delivery to an overnight courier service addressed by name and 
address to the party or person intended as follows: 

18 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 221 of 489

Notice to Owner: 

Notice to Operator: Sebre 
700U1 
JunoB 
Attn: l 
Teleph 

20.3 Change of Recipient or Ad< 
or from time to time, require subsequent 
whether a party or an officer or representati­
before actual receipt or notice of change shal 

21. Miscellaneous Provisions. 

21.1 Successors and Assigns. Th 
with the land and be binding on and inure · 
personal representatives of the Parties. In 
discretion may authorize other persons or en 
stated in this Agreement 

21.2 Memorandum. Simultaneous 
agree to execute and acknowledge a memora1 
executed memorandum in the public records o 

21.3 Entire Agreement. This Agre 
entire agreement between the Parties and supe: 

21.4 Amendments. This Agreeme: 
except by an instrument signed by the Parties 1 

Parties hereto shall at all times hereafter exec.. ., ----~-A~•u ••. m ... uu auy mnner acts which 

may be necessary or desirable to carry out the purposes of this Agreement and to give full force 

and effect to each and all of the provisions hereof. 

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 

accordance with the then existing laws of the Commonwealth of Kentucky and the County where 

the Owner's Property is located shall be considered the proper forum or jurisdiction for any 

disputes arising in connection with this Agreement. The Parties agree to first attempt to settle 

any dispute arising out of or in connection with this Agreement by good-faith negotiation. If the 

Parties are unable to resolve amicably any dispute arising out of or in connection with this 

Agreement, each shall have all remedies available at law or in equity and as provided by this 

Agreement. Each Party waives all right to trial by jury and specifically agrees that trial 9f 
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suits or causes of action arising out of this Agreement shall be to the court of competent 
jurisdiction. 

21.6 Severability. If any term or provision of this Agreement, or the application 
thereof to any person or circumstance shall, to any extent, be determined by judicial order or 
decision to be invalid or unenforceable, the remainder of this Agreement or the application of 
such term or provision to persons or circumstances other than those as to which it is held to be 
invalid, shall be enforced to the fullest extent permitted by law. 

21.7 Tax Credits. If under applicable law Operator becomes ineligible for any . 
cutTently existing tax credit, benefit or incentive for alternative energy expenditure established 
by any local, state or federal government, then, at Operator's option, the Parties shall negotiate in 
good faith to amend this Agreement or replace it with a different instrument so as to convert 
Operator's interest in the Operator Property to a substantially similar interest that makes 
Operator eligible for such tax credit, benefit or incentive. Such amendment or instrument shall 
not impair any of Owner's rights or increase the burdens or obligations of Owner under this 
Agreement. 

21.8 Approvals. Whenever in this Agreement the approval or consent of either Party 
is required or contemplated, unless otherwise specified, such approval or consent shall not be 
unreasonably withheld or delayed. 

21.9 Authority. The signatories hereto warrant that each has the authority to execute 
this Agreement on behalf of any entities which are Parties to this Agreement and that each such 
entity has executed this Agreement pursuant to its organizational documents or a resolution or , 
consent of their Board of Directors or other governing body. 

21.10 Time of Essence. Time is of the essence of each provision of this Agreement. 

21.11 Counterparts. This Agreement may be executed in multiple counterparts, each 
of which shall be deemed an original, and all of which together shall constitute a single 
instrument. 

[Signatures on Next Page] 
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Owner: 

James R. Riley j 

Sarah E. Riley 

Operator: 

Sebree Solar, LLC a Delaware limited liability company 

By: 
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EXHIBIT A 

Legal Description of Owner's Property 

TRACT#!: 
A certain trncl or parcel located on the Wil\hwe,c side of Kentucl<i 
Highway 1299,.apprwdmately 1.7 miles northwest of the City of 
R,ibards, in Ej"(lm;le,rsciti Coµnty, Kentucky, and · being mon, 
speoifl~•lly ;foscdbod <ls foUoW•: 

Unles~ stated othcrwlsil, any immumenl referred l<:i herd• as a "set 
iron pin" ig .i 1/2'' d\~nteter reb~r, IS" ill length m,t with arl or~llJl(', 
plastic cap stumped "PLS #2.9.39". Ail bearfogs stiled hereh\ are 
mfeil'ed to the t!l!l'.1 NAO Kentucky Souit, Zone <::oordinate system, 

BegjnnJtlg a.t a point locnted North 79-Q 061 05•• \Vest, u di~rn• C4Z of 
,!i,.03 r~r. I,1um ill1 !ruu piu wh .. h r:ap ijLamp-i;:d PLS H:3.'.39,9 foup.d ~!i: lhe 
northeast come• of th6 Sc-ot.t Mcbon~ld prop~cty ·described· in Deed 
.BrnJk5531 p~ge t:31, at the Henderson COuntyCOurt Clet:k1s Office. 
said pci:lnt _.also hei·n_g locnted in _tJ1~ we..,;:rern ri.g:ht~of-w~y line. .i;i_f 
Kentucky Htghway l 29$1; the:mi:e -wlth the line of said ·M·cD(mald 
properly .the followhii two (2) palls: 

I) 

2) 

North 79° 06 1 0.5'"' '\1/e5t, a di.stuni;;e; of 639.42 feel t_o,• an frort 
pin widi c3:-p strunped PLS #3399 found :at. the riOithwi'!S~ 
cOmer of said McDonald propprt;.r; 
South 180 541 121· '\V'~.sl, a distnnc.c -of 416.29 feel- to an iron 
pin with cqp·slaml?ed P~S #3399 fOHJ?-d-in the. flOltb. lj_ne o°f 
fue :Robert Crowe!,;, pwperty described in D"ed Book 
49 l .pag¢ 707: 

thence: with the north line of said Crowder propefly', North B2Q·49' 
00''' "0le5t, a di.Stance of 648.97 feet to n 1:S•· pipe found set.in u 
cm1crete block aL the southeast comer Of 'l'.m-tt'2 or the EUzit.beth 
Powell Agri':u1tU1'aI Co-nsoJidat!on and D·ivis!on~-a plat o:fwhich i5 
recorded in Plat Book 9, page 394; thence :witl1-tp:e e~·~,;;t, liue _of :said 
Bliz.abeth P0:wcll Ag_rioultur.:'ll Cons-olid::!ttion ru~d D.ivlsio.q, the- e.ost 
line of the Chris Dahiel propel'ty dcsqdbed in De·ed·Boo:k-619, page 
4°05, and the: ea.st line of Lot 5 of· the Robert -& Wlbna C£owde1• 
$~b• lvl;sion recorded- i_n_Plat BOok -8 • .page l24,-N<>r1l1 26"' 24~ 1°9ti 
Ens t._n-d_i.s:tance of 26.51 ~ 13 feet to-an iron Jii:n, ·set -in sAid ri.gh t-of-way 
line o_:f:!<-entucky Hl~~We/)/, 129~; thence .,;.vitli said dght"-Of-way Jlne 
the foUowin,g tfaeeJ3) cclls: 

I) 

2) 

J) 

South 25" 37 1 52'" E.asl1 ·a. <llst-ance of 1444.a07 feet to a point 
in said righ_t-ofMwa_y Hn-~; _ 
thence alb,ng a curve to lhe right having a radius a:f I.SO.OD 
feetl an ai::'C·djstance of 140.04- reet~ sa_id cllrv_e hay[ng a-chorD: 
direction of.south _01° 06' 49 14 West. and a chot'-tl lerigth 9f 
135.01 feet, tQ a point in said rig"ht-of-wny iine; · 
South 27u :52' 19" West, U. distance of 84-?,68 feet to the point 
·ofl>~ginnil).g.tmd cont_~ining48 .31 ncres. This descrlptirni w~s 
pre!)il.;fe,p: frott) ~ ph_y~ical .SlJ.1:-':f!Y c~nduc_ted U~tj.er· _ tJ1e 
dJr--e.e"i:ion ·of Brµ.~ K, l3~Hey1 PLS #2939 of E ~i16>• Sm-vey.s. 
lnc. on oe-cetnb-er 131 ·2016_. · · 
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TRt\~)]' m: 
A corn,ln lrnct or p<'Ucel louutml u.u 1h~ n1H'Urn<1~( ~irk uf Kentucky 
Highway 1299, approximately 1.7 miles northwesl of tlm City of 
lfohatds, fo Henderson County, Kenrncky. and being n1ore 
specifically described as follow~, 

Unless stated oihcrwise, any momunen( referred to hercfo as a "set 
iron ph1" is a 112" diametcfrebar, 18" In length $et with an orange 
plastic cap stamped "PLS tt293\l", All bearings stated herein are 
referred to the 1983 NAO Kentucky South Zon~ coordinate ~)"st6lll. 

Begin11ir1g nt on iron pin ~et in the northcu.stcrn right-of.•way line of 
Kentuc~y Highway JZ99, said iron pin also being located at the 
southeast comer of the additional right-of.way dedicated to thd 
County of I-fonderson by the plut recorded in Plat Book 8, page 124, 
at the Henderson County c·ourt Clerk's Office; thrince \vid1 said 
County of Henderson right-of,wa)', North 26" 24' l 9''Enst, u distance 
of 56.20 feet tom iron pin set in the soutl1 line of the Dennis NlJ.i111 
propeny described in Deed. Btmk 601, page 1421 thence with the 
south line of said Nu\m property, South 80° 30' 14" East, a distance 
<if 1309.38 foe! to a 30" onk tree with two blazes on the somh side 
found in the w~,t lino of the Mru-y Ann Sygg property descrlb~~ in 
Deed Book 549, page !039; thence with tlle we-,t line of sald Sugg 
property \he following two (2) calls: 

Lj 

2) 

South 27° .59' 58'' West, a distance()[ 462.,01) feet to ruJ t.0,1 
pin set b, the west Une of said Sugg property; 
South 20• 14' 19" We~t, a distance of 982,93 foet to im iron 
pinbel iu sahl dgh1-of,way lln" ofK.,mu~ky Hi);lhwuy 1299, 

tl110nce with sald dght•of-way line of Kentucky Highway 1299 the 
following thrcu (J) ~alls, 

I) 

2) 

3) 

thence along acuive lo the leti hnving ~ rodiu~ of2 I 0.00 foel, · 
an irrc disrnnoe Df 115, I 4 ieet. nfoqg: said cu,ve, s.nid cµrve 
having a chord dlteclic)n of m:,,J\ 09' 55' 2:i'' West and a 
chord length of I 13,70foet, to a poirttlocnted insnid rlghtaof. 
way lioe; 
North 25° 37' 5l" West, ~ djstanoe of 1471.39 feet to 3 point 
located in said right-of-way line; 
thence along u curve to the loft h~ving ar~diw; of,Hil,O'Ofoet, 
un aio tii,rnn6e of lS,$9 feet ·along s~Jd cu.rve; Sl\id curve 
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havi1ig u chord direction of North 28° 04' 47" West and a 
dwrd iengrh of 18,88 fe.e1 tP the point of beginning and 
coi:itaiping 20.82 acres. This description was prepareci from 
a physical survey conducted underthe direction of. Broce i<. 
Balley, :PLS #2939 qf Bailey Surveys,Jnc. pn D.ece)Ilber 1 ;l, 
2016. 

Being the remainder of that certain real property conv;:,yed \O Glenn 
W. Royster and Mildred H. Royster, husband and wife, by deed from 
Frances H. Strother. Trustee, dated August 15, 191:>9, .c,frecord in 
Deed Book 243, page 612, Henderson County Cicrk's Office, and 
conveyed to Glenn W. Royster by Mildred H. Royster, urun,11Jk;q, by 
deed dated January 14, 2016, of record in Deed Book 615, page 195, 
Hehderson County Clerk's Office. The Granter, Scott McDoqa]d, 
obtained title to this real property pursuant to the Last Will and 
Testament of G)enn W. Royster probated September 29; 2Ql.5, of 
record in Will Elook 29, page 275, Webster Coµmy Clerk's Office. 

LESS AND EXCEPT 

A certain tract or parcel located 600 feet west of Kentucky Highway I 299, approximately 
2 miles west of the City of Robards, in Henderson County, Kcn1ucky and being morn 
specifically described as follows: 

Unless stated otherwise, any monument referred to herein as a «set iron pin" is a 1/211 

diameter rcbar, 18'' in length set with an orange plastic cap stamped "PLS #2939". All 
bearings stated herein are referred to the 1983 NAD Kentucky South Zone coordinate 
system. 

Beginning at an iron pin found with cap stamped up LS #339911
1 said iron pin being 

located at the southwest comer of Lot I of the Glenn & Mildred Royster Subdivision, a 
plat of which is recorded in Plat Book 9, page 76B at the Henderson County Court 

Clerk's Office, said point al.so being located in the North line of the Robert Crowder 
property described in Deed Book 491, page 707; thence with the north line of said 
Crowder property1 North 82 degrees 49 minutes 00 seconds West, a distance of343.04 
feet to an iron pin set in the North line of said Crowder property; thence severing the 
James Riley property described in Deed Book 621, page 491 - Tract 1, of whfoh this 
description is a part, the following two (2) calls;. North 26 degrees 24 minutes 19 seconds 
East, a distance of 450.87 feet to an iron pin set in said Riley property; South 79 degrees 
06 minutes 05 seconds East, a distance of279.75 feet to an iron pin with cap #3399 
found at the north west comer of said Lot I of the Glenn & Mildred Royster Subdivision; 
thence with the West lino of said Lot 1, · South 18 degrees 54 minutes 12 seconds West, a 
dh;tance of 416.29 feet to the point of beginning and containing 3.00 acres, This 
description was prepared from a physical survey conducted under the direction of Bruce 
K. Bailey PLS #2939 ofBa.iley Surveys, Inc. on December 5, 2017. 

Containing 63 acres more or Jess 

QLA: 6647 
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HOLDING PAGE FOR EXHIBIT B 

Preliminary Lease and Easement Improvement Plan and Acreage Calculation 
To be Delivered with Option Notice 
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HOLDING PAGE FOR EXHIBIT C 

As Built Lease aud Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

1. Parties. This SoW ½ease and Easement Agreement ("Agreement") is made and entered 
as of the /DJ• day oflttt.J~Ol9 ("Effective Date"), by and between Leo King Farm, 
LLC, a Kentucky limited liability company ("Owner") and Boulevard Associates, LLC, a 
Delaware limited liability company ("Operator"), which are sometimes individually referred to 
as a "Party" and collectively as the "Parties". 

2. Project. This Agreement relates to the solar-powered electrical power generation and 
transmission project known as the "Sebree Solar Energy Center" to be located in Henderson 
County, Kentucky ("Project"), which may be wholly or partially located on the Owner's property 
legally described on the attached Exhibit A to this Agreement ("Owner's Property"). Upon 
Operator's exercise of the Option (as defined below), the Project shall include (i) the Lease of 
Owner' s Property described in Section 4, (ii) the Easements referenced in Section 5 that are located 
on the Owner's Property, and (iii) the Improvements referenced in Section 8 to be constructed on 
Owner's Property. The Lease, Easements and Improvements are sometimes collectively referred 
to as the "Operator Property". 

3. Option. Owner grants to Operator an exclusive option ("Option") to acquire the Lease and 
Easements referenced in Sections 4 and 5 in accordance with the following terms and conditions. 
Operator shall be entitled to acquire the Lease and the Easements in their entirety or in part, as 
Operator deems appropriate. 

3.1 Option Term. The period during which Operator may exercise the Option shall 
be for a term of five (5) years, commencing on the Effective Date (" Option Term "). 

3.2 Option Parmeu!- As consideration for the granting of the Option, Operator 
agrees to pay Owner the Option Payment set forth in Exhibit D. 

3.3 Use of Owner's .Property. During the Option Term, Operator and its employees, 
agents and contractors shali have a right to enter upon the Owner's Property and the right of 
ingress and egress over and across the Owner's Property for the purposes of (i) surveying the 
Owner's Property; (ii) performing such other tests and studies as Operator may desire in 
connection with the Option, including, without limitation, environmental, avian and cul:untl 
resource assessments, and geotecbnical, foundation and soil tests, provided that such activities do 
not unreasonably interfere with Owner's use of the Owner's Property; and (iii) installing, 
maintaining, operating, inspecting and removing one or more weather related instrwnents 
("Weather Instrument") and fencing of said Weather Instrument and including the performance 
of all tests and studies associated therewith. Owner shall not permit any other individual or 
entity except Operator or its affiliates to install a Weather Instrument on Owner's Property. 

3.4 Right to Grant Option. Owner represents to Operator that (i) the statements in 
Section 9 concerning Owner's title to the Owner's Property are true and correct; (ii) Owner has 
the authority to grant this Option to Operator without the consent or approval of any other party; 
and (iii) there are no other existing options, rights of first refusal, contracts to purchase, leases ::>r 
mortgages that would prevent Operator from exercising its rights with respect to the Option. 



   
 
 
 
 

 

 

   
 
 

 

   
 

   
 

 
 
 
 
 
 
 
 
 
 

 
  

 
 

3.6 Exercise of Option. Operator may exercise the Option by giving written notice 
to Owner ("Option Notice") at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement 
Date, the Lease and Easements referenced in Sections 4 and 5 shall automatically become 
effective, and the Parties shall be subject to all of the terms and conditions of this Agreement 
with respect to such Lease and Easements and all rights and obligations relating thereto. 

3.7 Termination of Option. If Operator fails to exercise the Option within the 
Option Term, the Option and the rights of Operator as the optionee shall automatically terminate. 
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3.8 Indemnification. In addition to any other indemnity, defense and/or hold 

harmless provisions and obligations herein, Operator agrees to defend, indemnify and hold 
harmless the Owner and the Owner's members, manager, employees, representatives, agents, 

successors and assigns from and against any and all losses, damages, claims and liabilities for 
physical damage to Owner's Property and for physical injury to any person, including, without 

limitation, reasonable attorneys' fees, resulting from or arising out of (i) any operations or 
activities of or on behalf of the Operator on the Owner's Property arising out of Operator's 

access to the Owner's Property during the Option Term or (ii) any negligent act or omission or 
willful misconduct on the part of the Operator, its employees, contractors and agents that occurs 
as part of Operator's access to the Owner's Property during the Option Term. The foregoing 

indemnity provisions shall survive the exercise of the Option or the termination of this 

Agreement. 

4. Lease. Upon exercise of the Option by Operator, Owner leases to Operator, and 

Operator leases from Owner, Owner's Property for the Lease and Easement Term (defined in 
Section 6.1) in accordance with the terms and conditions of this Agreement ("Lease"), which 

Lease grants Operator and its agents, contractors, and employees the right to use the Owner's 
Property for the following permitted uses: 

4.1 Construction Right. Operator leases Owner's Property for the purpose of 

constructing, operating, maintaining, repairing, replacing, and removing all or any part or 
component of the Improvements whether located on Owner's Property. Operator may exercise 
its right to use all or any part of the Owner's Property as and when Operator deems it necessary 

or advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. 

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 

public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not permit others to obstruct or damage the roads or Roadway 

Improvements located on the Owner's Property or in any other way interfere with Operator's 
rights under this right. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 

the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 

be maintained in at least the condition that existed prior to Operator's use. 

4.3 Solar Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appurtenant Collection 

Facilities, together with associated roads and parking areas on Owner's Property. 

4.4 Collection Facilities Right. Operator leases Owner's Property for Operator to 

construct, operate, maintain, replace, relocate or remove Collection Facilities on and under the 

Owner's Property. 

4.5 Substation Right. Operator leases Owner's Property for Operator to construct, 
operate, maintain, replace, relocate or remove one or more Substations on Owner's Property. 
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4.6 Telecommunication Right. Operator leases Owner's Property for Operator to 

construct, operate, maintain, replace, relocate or remove Telecommunication Facilities on and 

under the Owner's Property. 

4.7 Weather Instrument Right. Operator leases Owner's Property in order to 

construct, operate, replace, relocate, remove, and maintain a Weather Instrument and the 

appurtenant Collection Facilities on Owner's Property. 

4.8 Battery Facilities Right. Operator leases Owner's Property in order to construct, 

operate, replace, relocate, remove, and maintain one or more Battery Facilities on Owner's 

Property. 

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 

Operator, and Operator accepts from Owner, for the Lease and Easement Term referenced in 

Section 6.1, the following easements over and across the Owner's Property in accordance with 

the terms and conditions of this Agreement. The following easements are for the benefit of 

Operator and Operator's agents, contractors and employees and located on the Owner's Property 

and are collectively referred to as the "Easements". 

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 

exclusive easement for the right and privilege to use, maintain and capture the free and 

unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 

activity on Owner's Property or any other neighboring property owned by Owner that might 

interfere with the sunlight direction over any portion of Owner's Property; cause a decrease in 

the output or efficiency of any Solar Panel or Weather Instrument; or otherwise interfere with 

Operator's operation of the Project or exercise of any rights granted in this Agreement 

(collectively "Interference").This grant of the easement expressly includes the right of Operator 

to enforce Operator's rights, including the physical removal of trees or structures ( except existing 

trees and structures) causing Interference to the Project contemplated by Operator. Operator 

shall notify Owner before making any such removals. 

5 .2 Effects Easement. Owner grants to Operator an easement over Owner's Property 

for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 

frequency interference, and any other effects attributable to the Project located on the Owner's 

Property. 

6. Term. The term of this Agreement ("Term") includes the Option Term referenced in 

Section 3.1, the Initial Lease and Easement Term as described in Section 6.1.1 and the Extended 

Lease and Easement Term as described in Section 6.1.2 (together, the Initial Lease and Easement 

Term and the Extended Lease and Easement Term, if applicable, is defined as the "Lease and 

Easement Term"). 

6.1 Lease and Easement Term. 

6.1.1 Initial Lease and Easement Term. The initial term of the Lease and 

Easements shall commence on the date specified by Operator in the Option Notice 

("Commencement Date"). The initial term of the Lease and Easements shall end thirty (30) 
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years after the Commencement Date (the "Initial Lease and Easement Term"), subject to the 

rights of renewal and termination as provided in this Agreement. 

6.1.2 Extended Lease and Easement Term. Operator shall have the right to 

extend the Term of this Agreement for two consecutive terms of five (5) years each in 

accordance with the terms and provisions of this Agreement ( collectively "Extended Lease and 

Easement Term") by providing written notice to Owner of Operator's intent to extend the Term 

within one hundred eighty (180) days of the end of the existing Term. Each Extended Lease and 

Easement Term shall begin on the expiration date of the Initial Lease and Easement Term or 

previous Extended Lease and Easement Term, as the case may be. During the Extended Lease 

and Easement Term, Operator shall pay Owner the amounts set forth in Exhibit D as the 

consideration for the Lease and Easements. 

6.1.3 Delays During Lease and Easement Term. At Operator's option, the 

Term may be extended for a period of time equal to the period of time during which operation of 

the Project is delayed or suspended because of the occurrence of a Regulatory Suspension or 

Force Majeure, which are defined as follows: 

(i) "Regulatory Suspension" shall mean the enactment or application of 

any law, order, rule, or regulation of the Kentucky Public Service Commission, Federal Energy 

Regulatory Commission, or other local, state, or federal government authority having jurisdiction 

over the Project or Operator, or the failure of any such governmental authority to issue an 

approval or permit pursuant to any such law, order, rule, or regulation, which results in the delay, 

interruption, or suspension of the production, sale or transmission of electricity from the Solar 

Panels; and 

(ii) "Force Majeure" shall mean causes beyond the reasonable control of 

and without the fault or negligence of the Party claiming Force Majeure, including but not limited 

to acts of God, labor unrest (including, but not limited to, slowdowns, picketing, boycotts or 

strikes), flood, earthquake, storm, fire, lightning, explosion, power failure or power surge, 

vandalism, theft, the cutting of power, transmission or other lines, wires or cables to the Project by 

persons other than Operator's employees or contractors, epidemic, war, revolution, riot, civil 

disturbance, sabotage, change in law or applicable regulation subsequent to the Commencement 

Date and action or inaction by any federal, state or local legislative, executive, administrative 

judicial agency or body which in any of the foregoing cases, by exercise of due foresight such 

Party could ,not reasonably have expected to avoid, and which, by the exercise of due diligence, it 

is unable to overcome. 

The Parties shall be excused from performing their respective obligations under this 

Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 

to so perform or are prevented from performing by a Force Majeure, provided that: (i) the non­

performing Party, as promptly as practicable after the occurrence of the Force Majeure, but in no 

event later than thirty (30) days thereafter, gives the other Party written notice describing the 

particulars of the occurrence; (ii) the suspension of performance is of no greater scope and of no 

longer duration than is reasonably required by the Force Majeure; (iii) the non-performing Party 

uses good faith and commercially reasonable efforts to remedy its inability to perform; and (iv) as 

soon as the non-performing Party is able to resume performance of its obligations excused as a 
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result of the occurrence, each Party shall give prompt written notification thereof to the other Party. 

6.2 Termination by Operator. Provided Operator is not in default under any term of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any 

time during the Term of the Agreement, as to all or any part of the Operator Property. 
Termination shall be effective thirty (30) days after written notice of such termination to Owner. 

If Operator's notice is a full termination of the Operator Property, the Parties shall be relieved of 
all further duties and obligations under this Agreement, other than (i) the payment of any accrued 

and unpaid obligations owed by either Party as of the date of termination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 

that are expressly stated in this Agreement to survive such termination. Upon any such partial 
termination by Operator, the Parties shall be relieved of all further duties and obligations under 

this Agreement with respect to the portion thereof terminated by Operator, subject to the 
obligations and liabilities referenced in items (i) through (iii) above that shall continue to be 

applicable to the terminated portion of this Agreement. The Parties agree to execute an 
amendment to this Agreement evidencing such partial termination. Any such partial termination 
shall not decrease the Annual Installment Payments below the minimum of such payments set 

forth in Exhibit D attached hereto. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set forth in Exhibit D as consideration for the Lease, Easements and 

Operator's other rights and interests in the Owner's Property. 

8. Improvements. Operator shall have the right, at its sole cost and expense, to construct, 

install, maintain, use, operate, repair, replace, relocate and remove all facilities, structures, 
equipment, machinery, wires, conduit, cables, poles, materials and property of every kind and 
character required for the construction and operation of portions of the Project on the Owner's 

Property, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

8.1 "Solar Panels" shall mean any photovoltaic energy system designed for the 
generation of electrical power from the collection of sunlight, including without limitation, the 

photovoltaic panels, foundations, support structures, braces and related equipment. 

8.2 "Collection Facilities" shall mean all Improvements whose purpose is to deliver 

electrical power generated by the Solar Panels to an electrical power grid or other system, 
including without limitation transformers, overhead and underground electrical collection lines, 

telecommunication lines, splice boxes and interconnection facilities. 

8.3 "Substations" shall mean electrical lines, meters, monitoring and control 

equipment, switches, transformers, all structures, equipment, enclosures, fencing, security 
devices, and other electrical and communications equipment necessary to condition and increase 

the voltage of electricity generated by the Project to make it suitable for transmission on, and to 
deliver it to, Collection Facilities connected to an electric power grid or other system. 
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8.4 "Telecommunication Facilities" shall mean all Improvements whose purpose is 

to provide telecommunication services solely relating to the Project or any of Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 

data and other telecommunication services. 

8.5 "Weather Instrument" shall mean instruments used primarily to gather and 

transmit sunlight and meteorological data relating to the Project, and includes the instrument's 

foundations, guy wires, sunlight and meteorological data acquisition equipment, power source, 
and any required data and electrical transmission lines. 

8.6 "Roadway Improvements" shall mean all improvements that may be necessary 
to construct, maintain and repair any new and existing roadways and other means of ingress and 

egress over, across and along the Owner's Property, including paving or surfacing of the 
roadways with asphalt, gravel or other roadway materials, installation of road signs and the 

construction and installation of culverts, bridges, drainage ditches, gates, cattle guards and 

similar structures and facilities. 

8.7 "Battery Facilities" shall mean a type of equipment that can be given a new 
charge by passing an electric current through it designed for the storage of electrical power 

including without limitation, batteries and other devices for storage of electrical energy, 
foundations, support structures, braces and related equipment. 

8.8 Ownership of Improvements. Except as otherwise provided in Section 11.7, all 

Improvements shall at all times remain the property of Operator, and Owner shall have no right, 
title or interest therein. All Improvements constructed or placed on the Owner's Property by 
Operator during the Term of this Agreement may be repaired, replaced, relocated, removed, 

added to or expanded upon by Operator at any time during the Term of this Agreement. Owner 
expressly waives any statutory lien or common law liens on the Improvements to which Owner 

might be entitled. 

8.9 Construction Liens. Operator shall not permit any liens arising out of Operator's 

use of the Operator Property under this Agreement to be filed against the Owner's Property. 
Operator shall, within sixty (60) days after it receives notice of the lien, provide a bond or other 

security that Owner may reasonably request, or remove such lien from the Owner's Property in 
the manner provided by applicable law. 

8.10 Location of Improvements. The acreage required from the Owner's Property for 
the Improvements for which the Lease and Easements are being granted cannot be determined 

until the completion of Operator's inspection, testing, study and surveying of the Owner's 
Property during the Option Term. Along with the Option Notice, Operator shall deliver to 

Owner a proposed plan of development showing the contemplated locations of the Improvements 
and a preliminary calculation of the acreage as determined by the area bounded by a perimeter 

fence required for the Project, which shall serve as the Exhibit B to this Agreement. During the 
final development and construction of the Project, such locations may need to be amended. 

Following construction of the Project, Operator shall provide Owner an "as-built" survey of all 
Improvements on Owner's Property and the final calculation of the acreage as determined by the 

area bounded by a perimeter fence required for the Project, which shall serve as Exhibit C to this 
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Agreement. Further, following construction, the Improvements may need to be relocated or 

rerouted by Operator, which Operator may perform, at any time during the Term of this 
Agreement, so long as the nature and extent of any such relocated or rerouted Improvements are 
not materially different and impose no materially greater burden on the Owner's Property than 

the original locations or routes, and so long as Operator takes commercially reasonable efforts to 
minimize disruption or inconvenience to Owner. 

8.11 Removal of Improvements. 

8.11.1 Upon full or partial termination of any of the Lease Rights or Easements, 

Operator shall remove all Improvements and restore the area formerly occupied by the 
Improvements to substantially the same physical condition that existed immediately before the 

construction of the Improvements (the "Removal Obligations"). Such Removal Obligations 
shall be completed by Operator to Owner's reasonable satisfaction within no more than nine (9) 

months after such termination, during which time Operator shall continue making payments to 
Owner in accordance with Exhibit D until such time as removal Obligations are substantially 
complete. At Owner's request, all or any part of the Roadway Improvements may be left for use 
by Owner. 

8.11.2 If a governmental authority does not require a performance bond or security for 
removal of the Improvements, then upon the earlier to occur of: (i) the termination of this 
Agreement; or (ii) on the twentieth (20th) anniversary of the commercial operations date of the 

Project, Operator shall obtain and deliver to Owner a bond in form and substance reasonably 
satisfactory to Owner securing Operator's Removal Obligations (the "Removal Bond"). The 

Removal Bond shall be equal to the estimated amount, if any (the "Net Removal Costs"), of 
removing the Improvements from Owner's Property. Operator shall not be required to deliver 
such Removal Bond to Owner if Operator has delivered such a bond in connection with the 

permitting of Owner's Property or any other portion of the Improvements for the Project. Once 
in place, Operator shall keep such bond, or a like replacement, in force throughout the remainder 

of the Term. The Net Removal Costs shall be determined by the Parties hereto acting in good 
faith. If the Parties cannot agree upon the Net Removal Costs within sixty ( 60) days of their first 
attempt to do so, then the Net Removal Costs shall be determined by an independent engineer 

mutually selected by the Parties. If the Parties cannot agree upon such independent engineer 
within the next thirty (30) days, then by an independent engineer appointed by a District Judge of 

Henderson County, Kentucky; and the decision of such an independent engineer (however 
selected) as to the Net Removal Costs shall be conclusive as between and binding upon, the 

Parties. If an independent engineer is selected, then the Parties hereto shall equally share all of 
the costs associated with the independent engineer's determination of the Net Removal Cost. If 

the Removal Bond is unavailable or an alternate form of security is more economical or 

desirable, then Operator may substitute an alternate form of security, such as a letter of credit, 
other form of bond, or guarantee reasonably acceptable to Owner that provides substantially 
equivalent security as the Removal Bond. 

9. Ownership and Title Matters. Owner represents to Operator, both as of the Effective 
Date, and as of the Commencement Date as follows: 
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9.1 Authority. To the extent of Owner's actual knowledge and belief, Owner 

represents that it is the holder of fee simple title and is the sole owner of the Owner's Property 

and has the unrestricted right and authority to sign this Agreement and to grant Operator the 

Lease and Easements and other rights granted in this Agreement. To the extent of Owner's 

actual knowledge and belief, when signed by both Parties, this Agreement constitutes a valid and 

binding agreement enforceable against Owner in accordance with its terms. 

9.2 Other Agreements. To the extent of Owner's actual knowledge and belief, the 

Owner's Property is not subject to any other agreements, options, rights of first refusal or other 

prior right of any party to purchase, lease or acquire easements in the Owner's Property, or create 

any prior claim or right that would preclude or interfere with Operator's rights and interests 

under this Agreement and the Lease and Easements. Notwithstanding the above, Operator 

acknowledges that Owner has provided Operator a copy of the current Farm Lease between 

Owner and L. Hust Farms relating to the Owner's Property (the "Farm Lea$e"). 

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 

of this Agreement by Owner, to the extent of Owner's actual knowledge and belief Owner owns 

all of the oil, gas and other minerals, and all rights thereto as on or under the Owner's Property. 

Nothing herein shall prohibit the extraction of minerals from the Owner's Property provided that 

no such extraction shall cause any disturbance to the surface of the Owner's Property or the 

support of any structures thereon. 

9 .4 Owner Mortgage. Except as disclosed by Owner to Operator at the time of the 

execution of this Agreement by Owner, there are no mortgages encumbering the Owner's 

Property ("Owner Mortgage"). 

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 

Owner's Property and Owner receives from the holder thereof any notice that payments are 

overdue, Owner shall notify Operator and each Operator Mortgagee (as defined at Section 13.1) 

by sending a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days 

after receipt, or (ii) three (3) business days prior to the date by which a default under or in respect 

of such Owner Mortgage could occur. If Operator or any Operator Mortgagee determines that it 

would be in Operator's interest to make such payments to Owner Mortgagee on Owner's behalf, 

whether as a result of receiving such notice or otherwise, Operator shall have the right to make 

such payments and to credit the payments so made against the Annual Installment Payment next 

due under the Agreement. 

9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 

Owner Mortgage encumbering Owner's Property, Owner shall cooperate with Operator to obtain 

a Subordination, Non-Disturbance and Attornment Agreement ("SNDA") in the form prepared 

and provided by Operator, from each Owner Mortgagee, pursuant to which such Owner 

Mortgagee agrees, among other things, not to disturb Operator's possession and use of the 

Owner's Property. Owner shall not incur any loss in income, expense, obligation or liability 

with regard to the SNDA. Operator shall, at its sole cost and expense, record each such SNDA 

in the Office of the County Clerk in which Owner's Property is located. If Owner fails to deliver 

a SNDA from each Owner Mortgagee, Operator may, at its sole option, either (i) terminate this 

Agreement immediately upon written notice to Owner, or (ii) take such action as Operator deems 
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reasonably necessary to effect the rights granted to Operator hereunder, and off-set all amounts 

expended in such efforts against the Annual Installment Payments and any other amounts due 

hereunder or in respect hereof. 

9.7 Amendment to Farm Lease. Owner shall obtain an amendment to the Farm 

Lease which provides that it is unilaterally terminable by Owner upon thirty (30) days' notice to 

the tenant thereunder and is otherwise reasonably acceptable to Operator. Owner further agrees 

to terminate such Farm Lease and to provide thirty (30) days' notice of such termination to the 

tenant thereunder upon receipt of the Option Notice, with the termination date of such Farm 

Lease to be no later than 45 days from the date of receipt of such Option Notice. Any failure by 

Owner to obtain an amendment shall be governed by the provisions of Exhibit D hereto, i.e., 

payments will be adjusted accordingly. 

10. Representations and Warranties of Owner. Owner hereby makes the following further 

representations and warranties both as of the Effective Date, and as of the Commencement Date: 

10.1 Physical Condition. Owner has no knowledge of any existing physical 

conditions of the Owner's Property which would prevent, significantly restrict or make more 

expensive Operator's development of the Owner's Property for the purposes specified in this 

Agreement, or which could, with the passage of time, or the giving of notice, constitute a 

violation of any currently applicable governmental law, ordinance, order, rule or regulation. 

10.2 Legal Restrictions. Owner has no knowledge of any law, regulation, ordinance 

or order of any local, state or federal governmental authority which would prohibit or 

significantly restrict Operator's development of the Owner's Property pursuant to this 

Agreement. This Agreement does not violate any contract, agreement, instrument, judgment or 

order to which Owner is a party or which affects the Owner's Property. To the best of Owner's 

knowledge, the Owner's Property is currently in full and complete compliance with all 

governmental laws, ordinances, orders, rules and regulations applicable to the Owner's Property. 

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, 

no litigation or administrative actions are proposed, threatened or anticipated with respect to any 

matter affecting the Owner's Property. If Owner learns of any litigation or administrative action 

proposed, threatened or instituted with respect to the Owner's Property, Owner shall give 

Operator notice within thirty (30) days thereof. 

10.4 Survival. The representations and warranties set forth in this Section 10 shall 

survive the execution and delivery hereof. 

10.5 No Warranty of Title. Notwithstanding the foregoing provisions of Section 9 or 

Section 10 hereof, , it is hereby definitely and expressly covenanted, agreed and understood by 

and between the Parties that: Operator is being provided, pursuant to this Agreement, sufficient 

time and opportunity to conduct its own examination and investigation of the Owner's Property 

for determining the suitable and feasibility of the same for the Project and title to said Owner's 

Property; (ii) Operator will have, pursuant to this Agreement, full, complete and uncontrolled 

access to all of said Owner's Property and ample and sufficient time within which to satisfy itself 

as to the suitability thereof for its purposes. Owner's representations and warranties contained 
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above are being relied upon by Operator only as inducement to enter into the Option and 

Operator may exercise or not exercise the Option as Operator determines in its sole discretion as 

Operator determines without reliance on any representation or warranty of Owner contained 

herein as to the status of Owner's title or the character of the Property. In the event that a 

representation of Owner contained in Sections 9 or 10 is breached (in that Owner made a 

representation that was untrue to the best of Owner's knowledge at such time), then Operator 

shall be limited to recovery of amounts paid hereunder as its measure of damages due to such 

breach or misrepresentation. 

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use 

and possess the Owner Property in connection with the Project and other similar solar-powered 

electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 

Owner's Property, including, but not limited to, meteorological, environmental, archeological 

and geotechnical tests and studies; (iii) to use and convert all of the sunlight resources on the 

Owner's Property; and (iv) to undertake such other activities on the Owner's Property that may 

be related to the Project, including, without limitation, the storage of Solar Panels, materials and 

equipment during the installation and construction of the Improvements; development and 

operation of communications systems; and site tours of the Project for visitors and other 

interested parties. 

11.2 No Required Installation or Operation. Nothing in this Agreement shall be 

interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 

on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 

the sole discretion to determine if and when any Solar Panels and other Improvements may be 

constructed on Owner's Property, and if and when to commence the operation of the Project on 

the Owner's Property. 

11.3 Permits and Approvals. Operator shall be responsible, at its sole cost and 

expense, for obtaining any governmental permits and approvals necessary for the construction 

and operation of the Project and the construction and operation of the Improvements. Owner 

shall cooperate with Operator as necessary to obtain any governmental or utility approvals or 

permits, including, without limitation, signing any applications for such approvals, provided that 

Owner shall not incur any loss in income, expense, obligation or liability with respect to 

Operator obtaining such permits or approvals. 

11.4 Compliance with Laws. Operator shall comply in all material respects with 

valid laws applicable to the Owner's Property and the Operator Property. Operator shall have 

the right, in its sole discretion and at its sole expense, in Operator's name to contest the validity 

or applicability to the Owner's Property and the Operator Property of any law, ordinance, statute, 

order, regulation, property assessment or the like made by any governmental agency or entity. 

Operator shall control any such contest and Owner shall cooperate with Operator in every 

reasonable way in such contest, provided that Owner shall incur no expense, obligation or 

liability with regard to such contest. 
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11.5 Care and Appearance. Operator, in its exercise of the lease, easement and other 

rights granted hereunder shall, at all times, maintain the Owner's Property and the Improvements 

in a reasonably neat, clean and presentable condition at Operator's sole cost and expense. 

Operator shall not willfully or negligently damage or destroy the Owner's Property and shall 

keep the Owner's Property clean and free of debris created by Operator, its contractors, or others 

brought on to the Owner's Property by Operator. Operator shall not use the Owner's Property for 

storage, except for materials, construction equipment and vehicles directly associated with 

construction or maintenance of the Improvements on the Owner's Property or adjacent properties 

that are part of the Project. Operator shall be responsible for obtaining and for payment of all 

charges for all utility services as may be required for the Project. 

11.6 Fences and Gates. At Owner's request, Operator shall repair or replace any 

fences, gates or cattle guards damaged or removed in connection with Operator's activities on 

the Owner's Property. Fences removed from the Owner's Property, if replaced, shall be re-built 

by Operator at its expense in mutually agreeable locations. All fence repair and construction 

shall be substantially similar to the construction of existing fences and cattle guards on Owner's 

Property. Any gates opened for access to Owner's Property by either Party shall be closed 

immediately after passing through so that livestock may not pass through. Once completed, all 

replacement fences, gates and cattle guards shall be owned and maintained by Owner. Upon 

abandonment or termination of the rights granted to Operator in this Agreement, any fences, 

gates and cattle guards installed by Operator shall remain and become the property of Owner. 

To minimize the need for temporary fencing, Owner will cooperate with Operator to avoid 

pasturing animals on or near the Improvements during periods of construction, maintenance or 

removal activity by Operator. Owner will discuss with Operator what temporary fencing is 

necessary during the periods of construction, maintenance or removal activity by Operator. 

11.7 Roadway Maintenance and Repairs. Operator agrees to maintain and repair all 

Roadway Improvements located on the Operator Property; provided, however, Owner shall 

reimburse Operator for any costs and expenses incurred by Operator to repair any damage or 

perform any special maintenance of the Roadway Improvements caused by Owner or any person 

using the Roadway Improvements with Owner's permission, other than Operator. 

12. Taxes. 

12.1 Owner's Taxes. Owner covenants and agrees to pay prior to delinquency all real 

and personal property and other taxes, general and special assessments, and other charges of 

every description ("Taxes") levied or assessed against the Owner's Property and all 

improvements thereon by governmental authorities, other than Operator's Taxes referenced in 

Section 12.2 (Taxes, excepting Operator's Taxes, are hereinafter referred to as "Owner's 

Taxes"). 
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12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes prior to 

delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 

interest, which payments shall increase or be offset against other Payments due under this 

Agreement. 

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 

of any Operator's Taxes for which it is responsible under this Agreement, and may institute such 

proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 

such contest or proceeding. With respect to any Taxes which may constitute a lien on the 

Owner's Property, Operator shall promptly pay such Taxes unless the proceeding in which it 

contests such Taxes shall operate to prevent or stay the collection of the Taxes so contested or 

unless Operator removes any such lien by bonding or otherwise. Owner agrees to render to 

Operator all reasonable assistance in contesting the validity or amount of any such Taxes, with 

the exception of Taxes levied by Owner, including joining in the signing of any reasonable 

protests or pleading which Operator may deem advisable to file; provided, however, that 

Operator shall reimburse Owner for its reasonable out-of-pocket expenses, including reasonable 

attorneys' fees incurred in connection with providing such assistance. 

13. Mortgage of Operator Property. 

13 .1 Right to Mortgage. Operator may, upon written notice to Owner, but without 

requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 

grant security interests in all or any part of its interest in this Agreement and the Operator 

Property. These various security interests in all or a part of this Agreement and the Operator 

Property are collectively referred to as an "Operator Mortgage" and holder of such security 

interest, an "Operator Mortgagee". Any Operator Mortgagee shall use the Operator Property 

only for the uses permitted under this Agreement. Whenever Operator has granted a security 

interest under this Section 13, it will give Owner notice of the Operator Mortgage (including the 

name and address of the Operator Mortgagee for notice purposes) to Owner within thirty (30) 

days; provided that failure to give this notice shall not constitute a default under this Agreement, 

but rather shall only have the effect of not binding Owner to provide such Operator Mortgage 

notice until the Operator and its address is given to Owner. 

13.2 Notice of Default and Opportunity to Cure. As a precondition to exercising 

any rights or remedies related to any alleged default by Operator under this Agreement, Owner 
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shall give written notice of the default to each Operator Mortgagee at the same time it delivers 

notice of default to Operator, specifying in detail the alleged event of default and the required 

remedy. Each Operator Mortgagee or its designee shall have the right, but not the obligation, to 

cure any default as Operator, and/or the right, but not the obligation, to remove any 

Improvements or other property owned by Operator or such Operator Mortgagee located on the 

Owner's Property to the same extent as Operator. The cure period for any Operator Mortgagee 

shall be the later of (i) the end of the Operator cure period under Section 18; (ii) thirty (30) days 

after such Operator Mortgagee's receipt of the default notice; or (iii) if applicable, the extended 

cure period provided for in Section 13.3. Failure by Owner to give an Operator Mortgagee 

notice of default shall not diminish Owner's rights against Operator, but shall preserve all rights 

of the Operator Mortgagee or its designee to cure any default and to remove any Improvements 

or other property of Operator or the Operator Mortgagee located on the Owner's Property. 

13.3 Extended Cure Period. If any default by Operator under this Agreement cannot 

be cured without the Operator Mortgagee obtaining possession of all or part of the Operator 

Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 

sixty ( 60) days after receiving notice from Owner as set forth in Section 13 .2, acquires 

possession of all or part of the Operator Property, or begins appropriate judicial or nonjudicial 

proceedings to obtain the same; (ii) diligently prosecutes any such proceedings to completion; 

and (iii) after gaining possession of all or part of the Operator Property performs all other 

obligations as and when the same are due in accordance with the terms of this Agreement. If an 

Operator Mortgagee is prohibited by any court or by operation of any bankruptcy or insolvency 

laws from commencing or prosecuting the proceedings described above, the sixty ( 60) day 

period specified above for commencing proceedings shall be extended for the period of such 

prohibition. 

13.4 Operator Mortgagee Liability. Any Operator Mortgagee whose interest in the 

Operator Property is held solely for security purposes, shall have no obligation or liability under 

this Agreement unless and until the Operator Mortgagee succeeds to absolute title to the 

Operator Property and the rights of Operator under this Agreement. An Operator Mortgagee 

shall be liable to perform obligations under this Agreement only for and during the period it 

directly holds such absolute title. 

13. 5 Certificates. Owner shall execute any estoppel certificates ( certifying as to 

truthful matters, including without limitation that no default then exists under this Agreement, if 

such be the case), consents to assignment and non-disturbance agreements as Operator or any 

Mortgagee may reasonably request from time to time. The Parties shall negotiate in good faith 

any amendment to this Agreement from time to time to include any provision that may be 

reasonably requested by Operator or any Operator Mortgagee to implement the prov1s10ns 

contained in this Agreement or to preserve an Operator Mortgagee's security interest. 

13.6 Operator Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 

Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) to 

enforce its lien and acquire title to all or any portion of the Operator Property by any lawful 

means; (iii) to take possession of and operate all or any portion of the Operator Property and to 

perform all obligations to be performed by Operator under this Agreement, or to cause a receiver 

to be appointed to do so; and (iv) to acquire all or any portion of the Operator Property by 
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foreclosure or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or 

any portion of the Operator rights under this Agreement to a third party in accordance with 

Section 14. Any Operator Mortgagee or other party who acquires Operator's interest in all or a 

portion of the Operator Property pursuant to foreclosure or assignment in lieu of foreclosure shall 

not be liable to perform the obligations imposed on Operator by this Agreement, which are 

incurred or accruing after such Operator Mortgagee or other party no longer has ownership or 

possession of the Operator Property. 

13. 7 New Agreement. 

13.7.1 If the Operator Property is foreclosed upon or there is an assignment in 

lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or 

other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 

any Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the 

reasonable satisfaction of Owner to cure any material defaults under this Agreement, and for the 

payment of all Annual Installment Payments or other charges due and payable by Operator as of 

the date of such event, then Owner shall execute and deliver to Operator or such Operator 

Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these parties, as the 

case may be, a new agreement ("New Agreement") which (i) shall be for a term equal to the 

remainder of the Term of this Agreement before giving effect to such rejection or termination; 

(ii) shall contain the same covenants, agreements, terms, provisions and limitations as this 

Agreement ( except for any requirements that have been fulfilled by Operator or any Operator 

Mortgagee or other purchaser at a foreclosure sale prior to rejection or termination of this 

Agreement); and (iii) shall include that portion of the Operator Property in which Operator or 

such other Operator Mortgagee or other purchaser at a foreclosure sale had an interest on the date 

ofrejection or termination. 

13.7.2 If more than one Operator Mortgagee makes a written request for a New 

Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 

Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 

written request of any other Operator Mortgagee whose lien is subordinate shall be void and of 

no further force or effect. The provisions of this Section 13 shall survive the termination, 

rejection or disaffirmation of this Agreement and shall continue in full force and effect thereafter 

to the same extent as if this Section 13 were a separate and independent contract made by Owner, 

Operator and each Operator Mortgagee, and, from the effective date of such termination, 

rejection or disaffirmation of this Agreement to the date of execution and delivery of such New 

Agreement, such Operator Mortgagee or other purchaser at a foreclosure sale may use and enjoy 

the Operator Property without hindrance by Owner or any person claiming by, through or under 

Owner; provided that all of the conditions for the New Agreement as set forth above are 

complied with. 

13.8 Operator Mortgagee's Consent to Amendment, Termination or Surrender. 

Notwithstanding any provision of this Agreement to the contrary, the Parties agree that so long 

as any Operator Mortgage remains outstanding, this Agreement shall not be modified or 

amended, and Owner shall not accept a surrender, cancellation or release of all or any part of the 

Operator Property from Operator, prior to expiration of the Term of this Agreement, without the 

prior written consent of the Operator Mortgagee holding such Operator Mortgage. This 
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provision is for the express benefit of and shall be enforceable by each Operator Mortgagee as if 

it were a party named in this Agreement. 

14. Assignment and Sublease. Except as expressly provided herein, Operator will not 

assign any of its rights, duties or obligations under this Agreement without the prior written 

consent of the Owner, which consent shall not be unreasonably withheld. Despite the foregoing, 

Operator may, without securing Owner's consent, assign any of its rights, duties and obligations 

under this Agreement, provided that any such assignee agrees in writing to be bound by the 

terms and conditions of this Agreement and such assignment is: (i) to one or more entity that 

controls, is controlled by, or is under common control with the Operator; (ii) to any present or 

future purchaser or lessee of the Project and/or power generated by the Project; (iii) to any 

person or entity succeeding to all or substantially all of the assets of the Operator; (iv) to a 

successor entity in a merger or acquisition transactions; (v) to an Operator Mortgagee; or (vi) to 

any successor in interest to an Operator Mortgagee acquiring title through foreclosure or a 

transfer or deed in lieu of foreclosure. Following any such assignment in subsections i - vi, the 

assigned Operator shall be released from any obligations arising under this Agreement from and 

after the date of such assignment. Any person or entity to which Owner assigns all its rights, title 

and interest under this Agreement or in the Project is referred to herein as, and is included within 

the definition of, "Operator". The rights contained in this Agreement shall inure to the benefit of 

Operator and its affiliates, sublessees, successors, assignees, permitees, licensees, lessees, 

employees .and agents. Owner may, at any time, and from time to time, without securing 

Owner's consent, sublease or grant sub-easements with respect to all or any of Operator's right, 

title and interest in this Agreement to any person or entity. With respect to any such sublease or 

sub-easement: (i) the term thereof shall not extend beyond the term of this Agreement; (ii) such 

sublease or sub-easement shall be expressly made subject to all of the terms and conditions of 

this Agreement; (iii) no such sublease or sub-easement shall be effective unless in writing; and 

(iv) no such sublease or sub-easement shall serve to relieve Operator of or from any obligation, 

duty or liability provided by the terms and conditions of this Agreement. 

15. Hazardous Materials. 

15.1 Owner's Covenants Regarding Hazardous Materials. Owner represents and 

warrants that, to the best of Owner's knowledge, the Owner's Property is not and has not been in 

violation of any federal, state or local environmental health or safety laws, statute, ordinance, 

rule, regulation or requirement ("Environmental Laws"), and Owner has not received any 

notice or other communication from any governmental authorities alleging that the Owner's 

Property is in violation of any Environmental Laws. "Hazardous Materials" shall mean any 

asbestos containing materials, petroleum, explosives, toxic materials, or substances regulated as 

hazardous wastes, hazardous materials, hazardous substances, or toxic substances under any 

federal, state, or local law or regulation. Owner warrants that Owner has done nothing to 

contaminate the Operator Property with Hazardous Materials or wastes. 

15.2 Operator's Covenants Regarding Hazardous Materials. Operator shall, at 

Operator's sole cost and expense, promptly take removal or remedial action required by 

Environmental Law with regard to any material violation of any Environmental Law with regard 

to any Hazardous Materials brought onto the Owner's Property by Operator or its employees, 
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agents, or contractors. Owner shall cooperate with Operator with regard to any scheduling or 

access to the Owner's Property in connection with any action required hereunder. 

15.3 Operator's Indemnity Regarding Hazardous Materials. OPERATOR SHALL 

INDEMNIFY AND HOLD HARMLESS OWNER FROM AND AGAINST ANY AND ALL 

COSTS, EXPENSES, LIABILITIES, LOSSES, DAMAGES, SUITS, ACTIONS, FINES, 

PENAL TIES, CLAIMS OR DEMANDS OF ANY KIND (INCLUDING COURT COSTS, 

REASONABLE ATTORNEYS' FEES AND EXPERTS' FEES) ASSERTED BY ANY 

PERSON OR ENTITY THAT IS/ARE CAUSED BY THE PRESENCE OF HAZARDOUS 

MATERIALS ON THE OWNER'S PROPERTY ARISING OUT OF OPERATOR'S 

ACTIVITIES ON THE OWNER'S PROPERTY, WHICH RESULTS (I) IN 

CONTAMINATION OF THE OWNER'S PROPERTY OR ANY OTHER PROPERTY, OR 

WHICH CAUSES OWNER TO BE LEGALLY LIABLE OR ALLEGED TO BE LEGALLY 

LIABLE, FOR ANY DAMAGE RESULTING THEREFROM; (II) OWNER INCURRING 

ANY COSTS IN CONNECTION WITH ANY INVESTIGATION OF SITE CONDITIONS OR 

CLEANUP, REMEDIATION OR RESTORATION WORK REQUIRED BY ANY FEDERAL, 

STATE OR LOCAL GOVERNMENTAL AGENCY OR POLITICAL SUBDIVISION 

CAUSED BY SUCH CONTAMINATION; OR (III) INJURY OR DEATH TO ANY PERSON 

OR DAMAGE TO ANY PROPERTY CAUSED BY SUCH CONTAMINATION 

16. Insurance and Indemnity. 

16.1 Insurance. At all times during which Operator is conducting any activities on the 

Property and at all times during the Term of this Agreement, Operator shall maintain in effect (1) 

commercial General Liability Insurance, including bodily injury and property damage coverage 

with minimum limits of $1 Million Dollars per occurrence and $2 Million Dollars aggregate and 

(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 

$5 Million Dollars aggregate. Operator shall name Owner as additional insured on such 

insurance policy and provide Owner with a certificate of such insurance. In addition, Operator 

shall provide Owner with a blanket additional insured endorsement. 

16.2 Indemnity by Operator. Operator shall defend, indemnify, protect and hold 

Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 

claims, (collectively "Claims") arising out of or resulting from: (i) the acts, omissions, 

negligence, willful misconduct, or breach of this Agreement by Operator, its agents, contractors 

or employees, invitees, licensees and permittees; or (ii) any operations or activities of the 

Operator on the Owner's Property; provided, however, that such Claims are not due to the sole 

negligence, willful misconduct, or breach by Owner, its agents, contractors or employees, 

invitees, licensees or permittees. 

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold 

Operator harmless from and against all Claims resulting from the negligence, willful misconduct, 

or breach of this Agreement by Owner, its agents, contractors or employees, invitees, licensees 

and permittees; provided, however, that such Claims are not due to the sole negligence, willful 

misconduct, or breach by Operator, its agents, contractors, employees, invitees, licensees, or 

permittees. 
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16.4 Survival. The obligations of the Parties under this Section 16 shall survive 

expiration or other termination of this Agreement. 

17. Confidentiality. This Agreement includes confidential and proprietary information 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 

disclose the terms of the Agreement to any unauthorized person or entity. Operator authorizes 
Owner to provide copies of the Agreement and disclose the terms thereof to Owner's family 

("family" shall be deemed to include all devisees or descendants of owner by will or intestacy), 
attorney, accountant, financial advisor and any existing or prospective mortgagee, lessee, or 

purchaser for the sole purpose of evaluating and advising Owner and for no other purpose, so long 
as such authorized parties agree in writing to become subject to the confidentiality provisions 

hereto and not to provide copies of the Agreement or disclose the terms thereof to any 
unauthorized person or entity. Any Owner and party shall return all material containing any 

confidential information to Operator immediately upon its request. Any party agrees to destroy 
immediately upon request by Operator such analyses, compilation, studies or other documents, and 
any oral information will continue to be subject to the terms of this Agreement. Owner agrees that 

Operator will have no adequate remedy at law if any party violates any of the terms of this 
Agreement. In such event Operator will have the right, in addition to any other rights Operator 

may have, to obtain injunctive relief to restrain any breach or threatened breach by third party or 
specific enforcement of such terms plus reimbursement of attorneys' fees, court costs and all 

associated expenses. No party shall publish, file for public record, reproduce, or otherwise 
disseminate this document or any of the terms and provisions hereof to any party, other than the 
Parties set forth above without the prior written consent of Operator, which consent may be 

withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies. 

18.1 Operator Payment Default. If Operator shall fail to pay any amounts set forth 

in Exhibit D which failure continues for more than thirty (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 

Default") and Owner shall have the following remedies: 

18.1.1 Collection of Payments. With or without terminating this Agreement, 
Owner may file a lawsuit against Operator to collect any unpaid amounts set forth in Exhibit D 

together with interest thereon that accrues during the continuance of the Operator Payment 
Default, calculated at a rate ("Default Rate"), which is the lesser of (i) the prime interest rate at 

JP Morgan Chase & Co. (or its successor) plus two percent (2%) per annum, or (ii) the maximum 

lawful rate. 

18.1.2 Terminate Agreement. Owner may not terminate this Agreement 

because of any Operator Payment Default without first giving Operator written notice of its 
intention to terminate the Agreement ("Termination Notice"), to be effective on a date to be 

specified by Owner that is at least thirty (30) days after the date of the Termination Notice. If, 
by the date specified in the Termination Notice, Operator fails to pay the amount required to cure 
the Operator Payment Default (including interest at the Default Rate that accrues during the 

continuance of the Operator Payment Default), Owner's termination of this Agreement shall 
become effective on the date specified in the Termination Notice. Upon such termination, the 
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Parties shall be relieved of all further duties and obligations under this Agreement, other than (i) 

the payment of any accrued and unpaid obligations owed by either Party as of the date of 

termination (including the amount owed by Operator with respect to the Operator Payment 

Default and interest payable with respect thereto); (ii) the removal of the Improvements by 

Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are expressly 

stated in this Agreement to survive such termination. Owner's right to terminate this Agreement 

pursuant to this Section 18.1.2 is subject to and conditioned upon Owner giving any Operator 

Mortgagee written notice and opportunity to cure the Operator Payment Default as provided in 

Section 13.2. 

18.2 Other Operator Default. Operator shall be in default of this Agreement if it 

shall fail to meet any of its obligations under the terms of this Agreement other than an Operator 

Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) 

days after receiving notice thereof from Owner ( or if such default cannot be cured through the 

exercise of reasonable diligence within such thirty (30) day period, if Operator fails to 

commence corrective action within such thirty (30) day period and thereafter diligently 

prosecutes same to completion) ("Other Operator Default"). The breach by Operator of any 

provision hereof may only result in a cause of action by Owner under applicable law and, other 

than as set forth in this Section 18.2, Owner hereby waives all other rights it may have, in law or 

in equity, to terminate this Agreement prior to the expiration of the Term. In the event of any 

such breach by Operator, Owner shall, at least thirty (30) days prior to commencing any cause of 

action, give written notice of the cause of breach to Operator, and any Operator Mortgagee ( of 

which it has been notified in writing) concurrently, specifying in detail the alleged event of 

breach and the required remedy. If Operator does not cure or commence curing such breach 

within thirty (3 0) days of receipt of notice, the Operator Mortgagee or its designee shall have the 

absolute right, but not the obligation, to substitute itself for Operator and perform the duties of 

Operator hereunder for the purposes of curing such breach. Owner expressly consents to such 

substitution, agrees to accept such performance, and authorizes the Operator Mortgagee or its 

designee ( or its employees, agents, representatives or contractors) to enter upon the Owner's 

Property to complete such performance with all the rights, privileges and obligations of Operator 

hereunder. Owner may cure any default by Operator after Operator's cure period has expired. If 

Owner at any time by reason of Operator's default, pays any sum or performs any act that 

requires the payment of any sum, the sum paid by Owner shall be due immediately from 

Operator to Owner, together with interest on such sum calculated at the Default Rate. 

18.3 Owner Default. Owner shall be in default of this Agreement if it shall fail to 

meet any of its obligations under the terms of this Agreement and shall not cure such default 

within thirty (30) days after receiving notice thereof from Operator ( or if such default cannot be 

cured through the exercise of reasonable diligence within such thirty (30) day period, if Owner 

fails to commence corrective action within such thirty (30) day period and thereafter diligently 

prosecutes same to completion) ("Owner Default"). Upon the occurrence of an Owner Default, 

Operator shall have the option to pursue any one or more of the following remedies without any 

further notice or demand whatsoever: (i) terminate this Agreement without being liable for 

prosecution or any claim of damages therefor; and (ii) pursue any and all other action or 

remedies that may be available to Operator at law or in equity, including but not limited to all 

loss or damage which Operator may suffer by reason of a termination of this Agreement. 
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19. Condemnation. 

19.1 Complete Taking. If, at any time, any authority having the power of eminent 
domain shall condemn all or substantially all of the Operator's Property, or all of the 
Improvements thereon, for any public use or otherwise, then the interests and obligations of 
Operator under this Agreement in or affecting the Operator's Property shall cease and terminate 
upon the earlier of (i) the date that the condemning authority takes physical possession of the 
Operator's Property or the Improvements thereon, (ii) the date that Operator is, in its sole 
judgment, no longer able or permitted to operate the Project on the Operator's Property in a 
commercially viable manner, or (iii) the date of the condemnation judgment. Operator shall 
continue to pay all amounts payable hereunder to Owner until the earlier of such dates, at which 
time the Parties shall be relieved of any and all further obligations and conditions to each other 
under this Agreement. 

19 .2 Partial Taking. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any portion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer 
able or permitted to operate the Project on the Operator's Property, or any portion thereof, in a 
commercially viable manner, or (iii) the date of the condemnation judgment; and, unless this 
Agreement is terminated as hereinafter provided, this Agreement shall continue in full force and 
effect as to the remainder of the Solar Panels, Improvements and the Operator's Property. If the 
remainder of the Solar Panels or any other portion of the Improvements or the Operator's 
Property is or becomes insufficient or unsuitable for Operator's purposes hereunder, as 
determined by Operator in its sole discretion, then, subject to the rights of any Operator 
Mortgagee under Section 13, Operator shall have the right to terminate this Agreement as to the 
portion of the Operator's Property to which Operator continues to hold the rights, at which time 
the Parties shall be relieved of any further obligations and duties to each other under this 
Agreement. 

19.3 Apportionment, Distribution of Award. On any taking, all sums awarded, 
including damages and interest, shall be paid as follows: 

(a) Any portion of the award by the court on account of any cost or loss that 
Operator may sustain in the removal and relocation of Operator's Improvements, to Operator; 

(b) Any portion of the award by the court for Operator's anticipated or lost 
revenues or profits, to Operator; 

( c) Any portion of the award by the court for Owner's lost revenues, to . 
Owner; 

( d) All remaining amounts of the award, to Owner or Operator consistent with 
applicable Kentucky law. 

20 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 252 of 489

20. Notice. 

20.1 Writing. All notices given or permitted to be given hereunder shall be in writing. 

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 

recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed 

envelope or container, postage and postal charges prepaid, return receipt requested or certified 

mail, addressed by name and address to the party or person intended, or (iii) twenty-four (24) 

hours from proper and timely delivery to an overnight courier service addressed by name and 

address to the party or person intended as follows: 

Notice to Owner: 

Notice to Operator: 

Leo King Farm, LLC 

Boulevard Associates, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 
Attn: Land Services Administration 
Telephone: (855) 552-9872 

20.3 Change of Recipient or Address. Either Party may, by notice given at any time 

or from time to time, require subsequent notices to be given to another individual person, 

whether a party or an officer or representative, or to a different address, or both. Notices given 

before actual receipt or notice of change shall not be invalidated by the change. 

21. Miscellaneous Provisions. 

21.1 Successors and Assigns. The terms and provisions of this Agreement shall run 

with the land and be binding on and inure to the benefit of the heirs, successors, assigns and 

personal representatives of the Parties. In accordance with this Agreement, Operator in its 

discretion may authorize other persons or entities to use the Operator Property for the purposes 

stated in this Agreement 

21.2 Memorandum. Simultaneously with the execution of this Agreement, the Parties 

agree to execute and acknowledge a memorandum of this Agreement. Operator may record the 

executed memorandum in the public records of Henderson County, Kentucky. 

21.3 Entire Agreement. This Agreement and the attached Exhibits shall constitute the 

entire agreement between the Parties and supersedes all other prior writings and understandings. 

21.4 Amendments. This Agreement shall not be amended or modified in any way 

except by an instrument signed by the Parties and consented to by any Operator Mortgagee. The 

Parties hereto shall at all times hereafter execute any documents and do any further acts which 
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may be necessary or desirable to carry out the purposes of this Agreement and to give full force 

and effect to each and all of the provisions hereof. 

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 

accordance with the then existing laws of the Commonwealth of Kentucky and the County where 

the Owner's Property is located shall be considered the proper forum or jurisdiction for any 

disputes arising in connection with this Agreement. The Parties agree to first attempt to settle 

any dispute arising out of or in connection with this Agreement by good-faith negotiation. If the 

Parties are unable to resolve amicably any dispute arising out of or in connection with this 

Agreement, each shall have all remedies available at law or in equity and as provided by this 

Agreement. Each Party waives all right to trial by jury and specifically agrees that trial of 

suits or causes of action arising out of this Agreement shall be to the court of competent 

jurisdiction. 

21.6 Severability. If any term or provision of this Agreement, or the application 

thereof to any person or circumstance shall, to any extent, be determined by judicial order or 

decision to be invalid or unenforceable, the remainder of this Agreement or the application of 

such term or provision to persons or circumstances other than those as to which it is held to be 

invalid, shall be enforced to the fullest extent permitted by law. 

21.7 Tax Credits. If under applicable law Operator becomes ineligible for any 

currently existing tax credit, benefit or incentive for alternative energy expenditure established 

by any local, state or federal government, then, at Operator's option, the Parties shall negotiate in 

good faith to amend this Agreement or replace it with a different instrument so as to convert 

Operator's interest in the Operator Property to a substantially similar interest that makes 

Operator eligible for such tax credit, benefit or incentive, provided, however, except for 

converting Operator's interest as provided above, such amendment or instrument shall not 

otherwise diminish or alter Operator's obligations, duties or liabilities under this Agreement or 

modify any other terms or provisions of this Agreement. Such amendment or instrument shall 

not impair any of Owner's rights or increase the burdens or obligations of Owner under this 

Agreement. By way of example, conversion of this instrument to an easement interest would not 

result in a permanent easement, but only an easement for a term of years equal to the term of this 

agreement, with any applicable extensions as set forth herein. 

21.8 Approvals. Whenever in this Agreement the approval or consent of either Party 

is required or contemplated, unless otherwise specified, such approval or consent shall not be 

unreasonably withheld or delayed. 

21.9 Authority. The signatories hereto warrant that each has the authority to execute 

this Agreement on behalf of any entities which are Parties to this Agreement and that each such 

entity has executed this Agreement pursuant to its organizational documents or a resolution or 

consent of their Board of Directors or other governing body. 

21.10 Time of Essence. Time is of the essence of each provision of this Agreement. 

22 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 254 of 489

21.11 Counterparts. This Agreement may be executed in multiple counterparts, each 

of which shall be deemed an original, and all of which together shall constitute a single 

instrument. 

[Signatures on Next Page] 
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Owner: 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 

24 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 256 of 489

EXHIBIT A 

Legal Description of Owner's Property 

The following described tracts are located Henderson County, Oklahoma: 

·.r&s;IJ; A i,'Je;rta!n tract. or piroel offand lying·in the t'lOUilty of 
Htnderson,. ~t21tt: of Ke:ntu~kYr on the LAN R.R. neat' Robards, the 
s~rie being p&.i of a tract ofU)U m:res ofhmdconveyed lo Stunt 
King by S, A, Youns, Commi~ion~r, ·by d~d r~ord~d in 

Co111mi:si!lot1~*~ Deoo Book l, page 2.i S, in me He:ndcrs:on County 
Co~t Cl~!'~ om~, th~ prut bertby WIWC.}'00 belng bounded •.~ 
follows: Beginning at rI point on the l .. & N R.R. where s~id R.R.. 
tf'()ScS~ Ole south line oflhe tldglnnl trJJ.1 o.f 100 a~re~j thence whh 
said odgtn~I Une west to a po$t•Oilt comer 10 Eblen Md original 

rn!giMing •~rn~r of the of wbl~h thiJ ii ~ PW't1 then~ with 
another ori.gi~al line of the whole tract N. 19 de;, R to L & N !tit 
dience with said RJt to the be!lnning. oonta!nlng ~tit j0 m:::ra, 
m-0ro or leis. 

1'R!\GT z~ A ~ertain •~ract or parcel· or hmd lying the ¢.(IUnt)' and 
;taieafbre~fd, neardw town of Robards., Kentud~.}'; and bounded as 
folT(}wi: Be.glr.ming at a stakt fo m,~ of t()t til comet to tct "'.; 
thtnoeN 65-112 w. no p, ~d 81 to a stak~. eomet to Lot #4; them~ 
S. 22 W. 23 p and 9 L to a ~take «1m~ to tot #6;. thtn~ S, 65~ J/l R, 
t1{! P, ttnd 12 L, to I sl~k<: in line Lo•t #1 mrncr to Lot fl6; thence. N. 
6--112 E, 24 P & ll Jinks to th~ begir.nin~ oontaining 26 ,~res, 

1·&4~I J; A certain tract or pa.reel ofland tying tht ~ounty and s.mte 
aforesaid near thf to•Nn of Robards. a.id bounded ~ foUowi: 
B~sbmb:ig at.a ,take in Le1,1. !&tki~ line;, comer to Lot No. 3: ~tee N 
6!,.J 12 de.g, W. UU t,or~ wid H) tinks to a stake comer to Lot No .. l; 
then" lZ deg, W, 24 poles and 4 links 10 a, stm.e oomer to Loe Nn, 
S; thence S. 6S .. lJ2 di::i, It 110 pples and 8 Jtn~ to 1. stake ,comer to 
L-Ot NQ. S; thence N. 6~112 dts, Et 22 J)Q1e, and 10 llnki co a stake 
oomc.r to E~.ini nw the pt~; th~nce N, 1 .. l/2 deg. 2: poles 
Mid 22 links to the bcg!nning. et1ntiinJrig :U acres~ 

TMQI a~ Lot No. l ofthr; divishH1 ofthe John Cutty bwd ~ing .a 
tra.et •Of land in Hmderson Counr;,1 Ken:tueky, nPr Rowdl~ 
K~tuckyy and bounded itt follow~: Beghmlng 1t ,a de1d oak, t{)rner 
lt1 Moi lie Eak:ins ·:arn:I t0e Kin3; them:e \\'ith Kitll£'$ lfoe N. l J .. j/4 E. 
124 potestoa,takeon !:ru1t 1ldeofL & N R,.R,: thcni;~N. ss· W, 54 
pql~s to~ stake comer to Le~ ~i±ii. (16-1/2 fetl ltft a!o.ngthb Um; 
fotp~sway for bafMC(l ofinterats) then<:e S 6;, Ill W, n 1 poles end 
l i Unk~ to th11 bcginningt e<>nttinin1 r 8.81 ~rm, 

25 



Case No. 2021-00072 
Sebree Solar LLC 

PHDR-1-02 - Attach. 2a (Public) 
Page 257 of 489

I&ACI J; A certain tr~t or pwccl of land lying In Htt1de~o.:n 
Count)1. Ktmu~k)'i 011 the :Ean side of the L & N kJ{., ibout oncmne. 
oorth ofRobmds oorl bounded M toUowi: Beghining it a point on 
the. &.' st Uotoflhe rl.n11tofw<>v, otsL ... u. ""f.R f} ·c> ... ·. ···,·.·· · .. ,. i<J'I Ud ·A>. . .. . . . I!;,!' . Iii',· . t .... ~ t". ,r,,. _.Q,, com<::t ,.,., n •.• 

S:andi&r tra~; iht,nce S, 87 deg. E. 11 .. 011100 eh~ll» to a $takt. 
comer to Ugon..'i lmd lo thtl Swcfur line and I links S, 20 deg. W, 
rrom a $!$S!lfras tree U inch~ !n diMttter{2 blatk oaks down and 
gon.e); thenc~ N, 20. ,fog, E. 17 .. 441100 th.ains to a stakt cqgr&r to 
attothtr tr~l of S:am.uel E, King: md Jn th~ Ugon Une; th\;nce N. 59 
d~&, W. 36-4Sll00 thai~, tot point In Ole middle of what b ealli:id 
the Porter Public ro1d a turner i:o am.nht:r tract ot'Satn'i.h.¢1 E. King. 3 
$mall black gUm1 end: i d~gwtJ«i gone, a stllke on the CQt side of 
slid ro"',11 beat" c <9 "·· ·· E di!lant ~1 ·1•rf••P •½ . · •. S -.2.,i M d . .,,. 
.. .. . .. ·. ,t'I.U . ··.···. l> "'-• ~·.. ut!,, •• ... , ........ .4 1 i-,.~, 11.tnCe . · ,. ,) H~ . .,g, 
W, ,.ss.1100 thai.ns to a po~t In the east m,e: ofris.ht of way on~ & N 
R,R, Co,t thene~ \vith the.cast lint ofs1ldright ofwa)' S, 23,.1!2 deg, 

29..601100 ch~h1s ·to the beginning~ ct.mtalniog 11 .. unoo acres. 

;rRACT 7;: A t;ertain ti'!!Ct or pa.rcctl of bmd lying and be:ing in the 
~.01,mty and stat~ afwesaid. oounded and descri~ ~ folh1w$: 8t,ing 
Lot No, 3 ofth~ Commissiontr':i report ~mi divi.sion ofihe 1:mai of 
th~ late S, E. Kingl t.ti1 No. l ~ontahu a pan 1'flA)l N{}, 2 oflhe order 
and p:an •Of l.<,t No. j the pan Loi No. 2 bounded as follows: 
Beginning 1t a .stom: oomer co Lot No, 2 ot' thb; division wtd ()us 
Porter .at an angle of the Furuton and P.oncr road: U1eru:!: S. 58 E, l Ol 
pole$ w i su,ke. torntt to t.ot No. 2 ln Or+ Ligon*s Um,t; thi:nee N. 22 
e. ll poles. to a stone tamer 10 Or. Ugon in the Long Un~~ then~~ N, 
51 w, 94 ~•~s j.iid 20 linb to a,iton~ e:orntr to tht Lonstraet inOu.11 
Porter's Htie:~ tlu:m:e S, 32 W, Jl pole., and 20 Jirik~ \I) the bi;ginni,nJ1 
,.. ... .,,.,.Lt .. & "' ..... tf;('.{)'"'J.,.J * Q.a~.J nook 31 rli;it!C;. 'IJ'\C: Md dated vvu~ri'.ldli., j:j,,.,r ................ m ... tt ~n .. 11;',,"U .. . ... ··· . ·' F .o, ~o, . .. . . .. 

Octobtr ll.1906, 
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JJACl' ~: A tr~t of lend irt the county <>f H1:ndet$01t and State of 
Kffitu~ky, tmd be'lng Loel/2 of the Comntl,!daner•s roper: ofludi of 
hue S. B. Kin~ dee~i Md bounded Q folk>WJ! Be:ginnit)g lt t 
~ ..... i..e aiffi"""' - 1 ""'"' 11 1n··- .i..,.. m·•· · i!·1d1 "'r t1.. . :F-:·u:"'..;""" .,_-..,,,;11 P-_-:~--r· ru.1• ~-- ____________ ... ,_ ~~ . __ 1 _ ui., _ .u, ,~.,,. ne ____ ""'•VH -11.li ___ th,.,,.. -o __ .; 
lh_.c~ S, S8 E. 94 polc2 Ill a ,t:tJ.kt. oom~ 1.0 Ult# I; th~1;1 N, 31 2., 
HJ pol" and lO Unks to a stiik:c G:om~r ta Lot NI. tfatnct· 50 E. 42 
~ta wid 10 Jinks t-0 a itu:¢ comer to wt #l in-Dr. Lig.on's Urte; 
thtnce N, 22 It 40 poltS; a.,d 20 link~ ltHutd::e comer to Lot #lj in 
Dt\ Ugon's lin~i them:J., M, :S8 S, f 01 poJ~. t~ a stake comttrto Lot #J 
and Ous P0rter; th~n¢e N, J7 W, 30 pelt!! to~,,~~ tXimtt to 0~ 
P-0rter; then~ S" 32 ... 112 W. 36 polei and 14 links to tht beginnins, 
containing .31,801100 acres. 

IMCT 9! A crnu!n t~t ~r pvc:cl of la."ld lying rmd bet11g irt the 
oounry pfffendttK>n ind state of Kentucky,. being Lot No. l ofth~ 
oommis.sioner1s report oftticidlvblCl'n of thre- )ltld of hue S, 6, King, 
dM~d. ~ bou.rided ft! (ollows: 13(:gim,!ngat I stakccio the m.lddJf; 
of Fm,s\on and Portu road ce:mer to Lee King's t~nve S, ,s 145 
p::1le$ to I itone C!lmtt to- t,tr:: King in Dr. P. l;igon' i iinei fncnee N, 
22 50 poilC.!I Md 15 Hnks. to a stu~ c:s0mcr to Lot ·No, 2 m Or\ 
.Ugonls Une; the-nee N. SB W. 42 po!ei .and IO Bnk1 to a stake c()mer 
~o l~,{ No, lt th~l:J:! S. 3J W. t O pQl('.J Md: Io linki to I stik~ com tr 
to Lot No, 2: th~nce N. 58 E, 94 po!r:'t to a s.iW{.e int~ middle ofthe 
f'unston and Ptlrt« road cornet to wt No •. 2; th~nce N, SB 94 po.b,~~ 
to a imkc in the middle of the Fun;g;ton antl Porttrmmi '-Qn:U:r u, Lot 
No. 2~ th¢nte .S, )l .. ll2 W, 39 pole!t Md 16 links lo thf:l begirming, 

- ... i ' •1 1 ao,1 00· -_,.,.. "' con!,,4'1,JJ)tns; ., _ • _______ ._ _ : ____ -~. 
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TRACT JJ; A p1rccl of land in H~nder$01'i Coumy, Kmtucky, n~ 
the rown or Robnrd~ and bounded m foUo,,ts! Beginning fi.l oo ash 
s1umptomtrtoJ. W. O~•; then~ewithsaid Otey1s lin~N65<+1/2 W 
l 40 poi~ to a root wu. th~ root of art a,h m:e; thenoo S.12 W 28 pol~ 
tmd l 3 tin~ m ! mk~ oomt-r to Lot No. 3: thence with Jlrte: of said lot 
S ,, .. U2 E I, SI potei and 20 link$ to a stake in Lee Bakios. Un~ oomcr 
w Lot No, l; thtn¢e N 1~11:ZE 30 p;ilc•iimdlOUnk~tothchcglrming, 
conull'nJng 26 aQfes, to,gctl1~r wJ:th right of way for pMSway lfJ .. 1/2 
feet 11,vtderuongtheeas.t ilne of lots rrnm~rti: 3,4. St 6t1w 81 :md 9 and 
along the north side or.Lot No. l, 

Ttli\CT 12: A certain piece or pare;et oftand in Uendersun Coumy,. 
v .·· t·. '!.,,..,. ..t,.i 1 · ·d•· it·. "" ~i. =est ·'deof•t.e L& '!i.t tl O and ls.the f'..~!l uc ... , 1 s ... ,tJ iM .. u~ ,,,,n i.n~ ,... ........ S1 ... · ... . . n!. ..... ..... 1,. A<· r,.. •. , . . . ..· .·· 

.strip evt off by the :u1id milro~d from lhe 76 m;re iroot oou{'.ht by J. W, 
Ligon from Adklm WiilL 11di; tmtc is ~uppfitu:;d to eontai~ il acRcs. 
This h:md ls bo1.md<!d on the East by ,the L & M ltR. Md wut:h and 
Wefi\ by WidowC~hedn~ Curry bmd aoo j, w' Otey lwm mid nui~to 
a point at tne northern (:Xtf(:m~ty. 
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TRACT 14: A certain tract or pared o.f fand lying. in the County of 
Henderson, StatoofKentueky. nQ:rth ofand in the vicfoltyofRobards 
and by survey made Dceeniber 711'. l 89'8, hounded as f()lfow1t'! 
Seit Ming at a dead wrote oitk-comer to J. H. Funston, nmning thence 
with hiS< line S. 8&~ 112 W. 3 .62 chain;;, tQ a stale~ on the e&.i .side of 
drrt rood; tnettce with e~t side of road S. 23 E, 4 L07 chains to a 
titak~ at :imerS.f}<::tio:11 ofto~d: tbenc~ with N, w. Sidlll ofrot;d N. 32,,. 
3/4 £ .. 30Jl8 chains to o Jtnke fo P. A, Portet•is Hnie 20 rinks from 
ctrmer; th~nc~with Funsro11':$ Hn<: N. 58 W. 36.34 chains to a black 
oak stump; th~ce $. 18 .. lll E. 4.44 chains. to a white oak :Stump; 
therrn.e S 2~112 B, J.13 chains to the beginning, oontainint 64.88 
acres. 

The above 14 Tracts being the same property acquired by Leo King Farm, LLC by Deed 
dated January 1, 2015 of record in Deed Book 610, Page 673, in the Henderson County Clerk's 
office. 

Tract 15: Being all of Lot 1 of the Hillary L. Raley Minor Subdivision as shown on plat of 
recorded in Plat book 5, Page 189, in the Henderson County Clerk's Office, to which plat 
reference is made for a more accurate description. 

The above being the same property acquired by Leo King Farm, LLC by Deed dated 
January 1, 2015 ofrecord in Deed Book 610, Page 672, in the Henderson County Clerk's office. 
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Tract 16: 
A certain tract or parcel located approximately 0.7 miles northwest of 
the City of Robards, Kentucky on Ky l{Vl,,')' 283 in. Henderson Couoty. 
and being more particulai-ly described a.s follows: 

Beginning at an iron pin set in the west right-of-way line of Ky Hwy 
283. sald. point being located 30 feet wes1 or the centerline of the 
-existing pavement of said highway. befng a come:r to Doris Jean Hope 
Jot, a plat of which is r-ecordcd jn Pl.a1 Book 7 Page 62 in the 
Hend-e:rson County Court Clerk's Office, Siaid pojnt being located 
North -63 degrees 05 minutes 50 seconds West, 0.15 f'eet from a ½ 
inch rebar by PLS # 1733 Cound near the southeast corner of said 
Hope lot> and said point being located JO feet west of Smte Project 
(SP) )278 Station 266+67,61; thence with said right-of-way Une, 
running parallel -with .and 30 feet west of the centerline of'the existing 
pavement of said Ky Hwy 283, the f'-ollowing six (6) calls; 

(1) SOUTH 07 DEGREES 29 MINUTES 32 SECONDS WEST.,. a 
di .stance of 4 l 9 _ 73 -feet to an iron pin set in said righ1-of~way line 
30 feet west of St13, 262+48. () l ; 

(2) SOUTH 07 DEGREES 02 MINUTES 21 SECONDS WEST, a 
di.s1ance of 48 8.42 feet to an iron pin set in said rignt-of:.way line 
30 feet west of Sta. 257+59.68; 

(3) SOUTH 07 DEORE£S 09 MINUTES 3 l SECONDS WEST, a 
distance of435.64 -feet to an iron pin set in said right-of-way Une 
30 feet west of Sta. 253+24.03; 

.(4) SOUTH 07 DEGREES 06 MINUTES 24 SECONDS WEST, a 
distance o'f 46 l ,45 feet to an 3 ron pin set in said right-o:f-way I ine 
30 f'eet west of Sta. 248+62.S.5; 

(5) SOUTH 07 DEOREES 13 MINUTES 57 SECONDS WESTr a 
distance of608.04 feet to an iron pin set in said rlght-.of•way line 
30 feet west of Sta. 242+54.46; 

(6) SOUTH 07 DEGREES 15 MINUTES 43 SECONDS WEST. a 
distance of503.6:5 feet to an Eron pin set at the intersection of the 
west right-of-way Une of said Ky Hwy 283? 30 feet west of the 
centcrJlne of the existing pavement of so.me~ and the north right­
of-way line of Ky Hwy 4 I 6, 30 feet north of the centerline of the 
existing pavement of same, said Ky Hwy 416 right-o.f .. way having 
been conveyed to the: Commonwealth. ofKentucky by L. B. Eblen 
in Deed Book 95 Page 364; 
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Thence with the north right·of-way line of said Ky Hwy 416. running 
parallel with and 30 feet north of 1he centerUne of the existing 
pavement" th.e following three (3) calls: 

(I) SOUTH 88 DEGREES 39 MINUTES 57 SECONDS WEST,. a 
distance of 142_94 feet to an iron pin set in said north right-of­
way line; 

(2) around a curve to the left, through a central angle of 16 
DEGREES 57 MINUTES 10 SECONDS. an arc distance of 
319.26 feet, a chord bearing of SOU1H 80 DEGREES 11 
MINUTES 22 SECONDS WEST. a distance of318.09 feet to an 
irDn pin set in said north right-ot:.way linCi 

(3) sourn 7L DEGREES 42 MINUTES 47 SECONDS WEST, a 
distance of 24 1.60 feet to an iron p1 n set in said north right-of­
wuy line;J and being in the north line of Tract .3 of the Mtlton 
Crowder property recorded in Deed Book 429 Page 192; 

Thence with said Crowder Tract 3. NOR"IH Sf DEGREES 55 
. MINUTES 09 SECONDS WEST, a distance of 723. 82 feet to an iron 
pin Bet at 1he southeast come:r- of Tract 1 of the Milton Crowder 
property recorded in Deed Book 429 Page l 92; thence w sth said 
Crowder Tract 1, the folJowing four (4) calls: 

(1) NORTH 08 DEGREES 49 MINUTES 51 SECONDS EAST, a 
distance of 709.50 feet to an iron pin set at a comet' to said 
Crowder Tract 1; 

(2) SOUTH Bl DEGREES 55 MINUTES 09 SECONDS EAST, a 
distance of 27,72 feet to an iron pin set at a comer to said 
Crowder Tract I : 

(3) NORTH 15 DEGRE ES 34 MINUTES S 1 SECONDS EA ST. a 
distance of 846. 12 feet to an iron pin set at a corner to said 
Crowder TracL 1; 

(4) NORTH 82 DEGREES 55 MINUTES 09 SECONDS WEST, a 
distance of 544.50 feet to the northwest com-er of said Crowdc;r 
Tract 1. being. in the: east line of Tract 2 of the Milton Crowder 
property recorded in Deed Book 429. Page 192, and being 
located South 62 degrees 49 rnintttes. 21 seo;:onds West. 2.5.00 feet 
from a reference i ran pin set inside this., the Katherine Marshall 
property; 
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Thence with said Crowder Tract 2 and with Parcel B-Tract 1 of the 
Loo & Mark Mattingly property recorded in Dcxx;J Book 484 Page 
281 t NORTH 22 DEGREES 04 MfNUTES 47 SECONDS EAST, a 
distance of 2088.00 feet to a wood fence comer post,. said fence 
comer post being located North 19 degrees 15 minutes 25 seconds 
West 1 25.00 feet from an iron pin set inside ttiis~ the Katherine 
Marshall property; thence SOUTH 63 DEGREES 05 MINUTES 50 

? 

SECONDS EAST, a distance of 840. lS feet to an iron pin set at the 
southwest corner of said Hope lot; thence with sa.id Hope Jot1 SOUTH 
63 DEGREES OS MINUTES SO SECONDS EAST. a distance of 
461.07 feet to the point of beghming containing 108.1319 acres and 
being subjec:t to aJl legal written and unwritten ea.sements and rights 
of way. This description was prepared from a physical survey 
conducted under the din:::ction of Dennis E. Branson, Ky PLS # 2532 
on 5-01-0.3. AH references her-ein to .. iron pin set" are 5/8 inch 
smooth•sidcd iron pins 24 inches in length with a plastic cap bearing 
the number 2532. This survey was conducted by the method of 
closed random traverse, the unadjusted mathematical error of closure 
ratio of whtch was l ~97 ~ 13 I with an ang;u lar error of 1 second per 
angle. 

The above being the same property acquired by Leo King Farm, LLC by Deed dated 
January 1, 2015 ofrecord in Deed Book 610, Page 680, in the Henderson County Clerk's office. 
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HOLDING PAGE FOR EXHIBIT B 

Preliminary Lease and Easement Improvement Plan and Acreage Calculation 
To be Delivered with Option Notice 
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HOLDING PAGE FOR EXHIBIT C 

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 
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------- - - -·----------~------------------------------

AMENDMENT OF FARM LEASE 

THIS AMENDMENT OF FARM LEASE ("Amendment"), effective as of O} vol I df 
("Effective Date"), by and between LEO KING FARM, LLC, of707 N. Main Stree~ 
Kentucky 42420, hereinafter referred to as "LANDLORD", and L. HUST FARMS, of P.O. Box 
128, Slaughters, Kentucky 42456, hereinafter referred to as "TENANT". 

WITNESSETH THAT: 

WHEREAS, LANDLORD and TENANT entered into a certain hrm Lease, dated January 
I , 20 I 5, (the "Lease") concerning five hundred (500) acres, more or less, of tillable land on 
LANDLORD'S farm located in Henderson County, Kentucky (the "Farm"); and 

WHEREAS, LANDLORD and TENANT acknowledge that LANDLORD previously 
entered into a solar lease option for the Farm which has expired on its own terms and that 
LANDLORD is currently negotiating with a different third party to enter into another solar lease 
option; and 

WHEREAS, LANDLORD and TENANT desire to amend certain provisions of Lease to 
provide LANDLORD the option to terminate the Lease in the event LANDLORD enters into a 
solar lease or a solar lease option is exercised for all or any portion of the Farm and to establish 
rights and obligations of LANDLORD and TENANT if such termination option is exercised by 
LANDLORD; and 

WHEREAS, LANDLORD and TENANT desire to ratify and affirm all other terms and 
provisions contained in the Lease. 

NOW, THEREFORE, in consideration of the premises, the mutual promises and 
covenants herein contained, and other good and valuable consideration, the receipt and adequacy 
of which is hereby acknowledged by the parties hereto, the parties agree as follows: 

1. RECITALS. The recitals set forth hereinabove are incorporated herein by this 
reference. 

KDDK: 448205 
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3. NOT A NOVATION. This Amendment constitutes an amendment only, and shall 
not constitute a novation. Except as expressly provided herein, all of the terms and conditions of 
the Lease shall remain in full force and effect with regard to the entire Farm, as provided by the 

Lease and this Amendment. 

4. INTERPRETATION. This Amendment, together with the Lease, contains the 
entire agreement between LANDLORD and TENANT and supersedes all prior oral or written 
understandings, agreements or contracts, formal or informal, between the parties hereto with 
regard to the matters set forth in the Lease this Amendment. This Amendment shall inure to the 
benefit of, and shall be binding upon the parties hereto, their respective successors and assigns. 
This Amendment and the Lease shall be governed by and construed in accordance with the laws 
of the Commonwealth of Kentucky, not including the choice of law rules thereof. All headings 
set forth herein are included for the convenience of reference only and shall not affect the 
interpretation hereof, nor shall any weight or value be given to the relative position of any part or 
provision hereof in relation to any other provision in determining such construction. This 
Amendment may be executed in one or more counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and same instrument. THIS PROVISION 
AND EACH AND EVERY OTHER PROVISION OF THIS AMENDMENT MAY NOT UNDER 
ANY CIRCUMSTANCES BE MODIFIED, CHANGED, AMENDED OR PROVISIONS 
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HEREUNDER WAIVED VERBALLY, BUT MAY ONLY BE MODIFIED, CHANGED, 
AMENDED OR PROVISIONS HEREUNDER WAIVED BY AN AGREEMENT JN WRITING 
EXECUTED BY ALL PARTIES HERETO. 

IN WITNESS WHEREOF, the parties have duly executed this Amendment on the dates 
contained in the Acknowledgments of this instrument, to be effective for all purposes as of the 

Effective Date first written above. 

LEO KING FARM LLC, 

"LANDLORD" 

L. HUST FARMS 

"TENANT" 

THIS INSTRUMENT was prepared by Kahn, Dees, Donovan & Kahn, LLP; Kent A. Brasseale II, 
Attorney at Law, 501 Main Street; P. 0. Box 3646; Evansville, Indiana 47735-3646, at the specific request 
of the parties based solely on information supplied by one or more of the parties to this conveyance, and 
without examination of survey, title or abstract. The drafter assumes no liability for any errors, inaccuracy, 
or omissions in this instrument resulting from the information provided, the parties hereto signifying their 
assent to this disclaimer by execution and acceptance of this instrument. 
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