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Data Request SITING BOARD_1_1:
Refer to the Application, Attachment J, page 1. Provide an estimate of the output value
of the 1,343 acres currently and an estimate of the increase in output value as a result of

the project.

Response: The custom IMPLAN model of Harrison County predicted the value of output
for this scale of construction at $30.8 million and total output, including spinoff activity of

$40.3 million.

Gross receipts from farming are estimated to amount to $575,000 based on plausible
assumptions. It can be assumed that the site contains 1,000 acres of tillable land, and
that the land is split 50/50 between corn and soybean production. According to the latest
Census of Agriculture, Harrison County had 4,952 harvested acres of corn and 4,999
harvested acres of soybeans. The average yields per acre in Harrison County were 180
bushels of corn and 53 bushels of soybeans; resulting in cash receipts of $3.72 per bushel

of corn and $9.14 per bushel of soybeans.

The IMPLAN model of Harrison County simulates these crop sales. It predicts total
County-wide crop output of $620,000. Of course, the solar construction is expected to last
about one year, while the farming activity is an annual contribution to the economy. For
further perspective, the IMPLAN model predicts that farming activity generates only 5.6
jobs per year. The operation of the solar facility is likely to support two or three direct jobs

in the County over the life of the project. Moreover, two additional mitigating factors exist:
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if sheep are deployed on the property, some agricultural output will occur while the solar
farm is operating; and the lease payments to farm owners will be much higher than the
income they could earn from farming, and a much of that income will flow back into the

local economy.

Witness: Paul Coomes
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Data Request SITING BOARD_1_2:
Refer to the Application, Attachment J, page 2.

a. Provide detailed support for the estimated on-site labor costs
amounting to $15.1 million. Include in the response a breakdown of hours required by
occupation.

b. Explain whether Bluebird Solar provided data that showed or allowed
the calculation of construction labor costs, as opposed to costs having to be estimated.

C. Explain whether the estimated $15.1 million in labor costs include
fringe benefits and other indirect labor costs. If not, explain whether Bluebird Solar is

required to pay these costs to its workforce during the construction period.

Response:

a. The company provided a detailed schedule of projected labor costs in its CLMA
Labor Report. It projects labor requirements, hours, hourly wages, and fringe benefits by
occupation. Aggregating Bluebird’s listed occupations results in a weighted average
hourly wage of $35.46 and that, multiplied by the 426,000 expected hours for employees

to work, totals a payroll of $15.1 million.

b. See previous question and answer. Coomes used the company’s detailed

projections.

c. The above-mentioned detailed labor schedule also includes estimates of fringe

benefits by occupation. The weighted average fringe rate across all occupations was 45.4
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percent. This means the full labor compensation for construction work would be $22.0
million. Basing this information on company projected fringe benefits, it can be assumed

that the company is planning to pay the fringe benefits.

See attached Bluebird CLMA Labor Report: “Bluebird CLMA Labor Report Rev 17.1,”

BSLLC_R_SITING BOARD_1_2_Attachment.

Witness: Paul Coomes



Bluebird CLMA Labor Report_Rev 17.1,
BSLLC_R_SITING BOARD_1_2_Attachment

Bluebird CLMA Labor Report_Rev 17.1

CLMA All Non-Residential Labor Summary Report

February 1, 2022 - undefined NaN, NaN
90 Mile Radius from 41031 (Broadwell, KY)

i Full
Craft Disciplines HighRisk  Moderate Risk  Low Risk csI:;T; ZLrs s:‘:.;it;:rl :eL:k P(:Z::::j:: Peak Period T"‘?L:j:‘:;"“ z‘:;h“';:;: A"g'R:;‘;de" Burdery|ed
Peak Period Period Rate
Concrete Finisher / Cement Mason ° 2,475 743 776 Apr 1, 2022 1,037,333 $28.21 52.15% S 42.92
Craft Helper ° 4,007 1,002 73 Mar 1, 2022 106,667 $21.66 40.15% $ 30.36
Electrician ° 8,065 1,613 511 Jul1, 2022 1,102,333 $37.44 47.15% $ 55.09
HVAC/Refrigeration Mechanic - - 3,038 1,063 - - - $29.93 41.15% $ 42.25
Instrumentation Technician [ ] 516 465 300 Oct 1, 2022 666,000 $33.73 42.15% S 47.95
Ironworker (Reinforcing) ° 117 94 401 Feb 1,2022 239,167 $60.62 52.15% S 92.23
Laborer ° 11,800 2,360 581 Jul1, 2022 1,216,333 $26.99 40.15% $ 37.83
Lineman ° 2,745 686 21 Feb 1,2022 3,500 $45.06 40.15% $ 63.15
Machinist - - 2,270 1,135 - - - $30.02 39.15% $ 41.77
Operator (Driller and Blaster) B - - - - - - $37.19 39.15% $ 51.75
Operator (Heavy Crane) ° 497 323 146 Jul1,2022 212,833 $35.36 44.15% S 50.97
Operator (Heavy Equipment Mechanic) B - 1,002 401 - - - $31.87 41.65% $ 45.14
Operator (Heavy Equipment) ° 5,631 1,689 90 Feb 1,2022 179,000 $38.50 39.15% $ 53.57
Operator (Material Handler) - - 3,427 685 - - - $20.65 39.15% $ 28.73
Operator (Truck Driver) ° 1,457 146 6 Feb 1,2022 2,000 $32.50 39.15% S 45.22
Pipelayer (Under Ground) o . 384 192 - - - $24.85 39.15% | $ 34.58
Rigger / Signalperson - - 32 21 - - - $29.21 44.25% $ 42.14
i Full
Craft Disciplines High Risk  Moderate Risk Low Risk cs‘:;:’l‘; :;Lrs 5:‘:;:‘;;‘ ::ask :;1::::‘::;’ Peak Period TOT'LZ::; nd z?;hv::;: Avg.R::J;den Burdery|ed
Peak Period Period Rate
Construction Manager ° 2,188 37 Feb 1,2022 78,333 $63.05 46.11% $ 92.12
Contract Administrator = = = 6 Feb 1, 2022 16,500 $29.52 41.72% $ 41.84
Designers (Cad) o 118 8 Mar 1, 2022 19,500 $36.83 0.4611 $ 53.81
Engineer (Civil) .o 640 14 Apr 1, 2022 31,500 $57.44 0.4172 $ 81.40
Engineer (Cost & Schedule) - - - 7 Feb 1,2022 17,000 $29.52 41.72% $ 41.84
Engineer (Field) [ 263 39 Feb 1, 2022 83,333 $29.52 0.4611 $ 43.13
Engineer (Mechanical) ° 986 10 Mar 1, 2022 28,167 $56.82 0.4611 $ 83.02
Engineer (Power & Control) o 343 12 Apr 1, 2022 30,333 $42.24 0.4611 $ 61.72
Engineer (Process) L[] 82 11 Mar 1, 2022 28,833 $74.62 0.4611 $ 109.03
Engineer (Resident) o 414 35 Apr 1, 2022 77,000 $82.60 0.4172 S 117.06
Engineer (Safety) o 83 6 Feb 1, 2022 16,333 $61.63 0.4172 $ 87.34
Engineer (Structural) - - - 7 Feb 1, 2022 17,000 $57.44 0.4172 $ 81.40
Engineer (Utility Systems) - - - 9 Mar 1, 2022 25,167 $56.82 0.4611 $ 83.02
Engineering Project Manager - - = 6 Mar 1, 2022 17,167 $63.05 0.4611 $ 92.12
Estimator .o 1,718 6 Feb 1, 2022 16,333 $48.31 0.4172 $ 68.46
Field Procurement Representative o 202 6 Feb 1, 2022 16,333 $81.59 0.4172 $ 115.63
Finance/Accounting o 1,960 5 Feb 1, 2022 14,333 $27.53 0.4611 $ 40.22
Lean Construction or Productivity Improvement Resource - - - 4 Feb 1, 2022 11,667 $42.09 0.4611 S 61.50
Safety Specialist / Representative - - - 59 Feb 1, 2022 125,167 $45.22 0.4172 $ 64.09
Specialists for Craft Training & Development ° 198 4 May 1, 2022 11,167 $42.09 0.4172 $ 59.65
Tools and Equipment Manager - - - 21 Apr 1, 2022 45,833 $43.93 0.4611 $ 64.19

Statewide GSA Per Diem for KY
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Data Request SITING BOARD_1_3:
Refer to the Application, Attachment J, page 3.

a. Of the 69 new estimated jobs created as a result of the direct project
expenditures, explain, if possible, what occupational job categories will experience the
employment increase.

b. Provide support for the increase of $3.12 million ($18.22 million total

minus $15.10 million construction costs) in new payroll for Harrison County.

Response:

a. The IMPLAN model predicts potential spinoffs across 500 industries, most
negligible. For the solar construction project, the top impacted local industries are
provided in the next table. The top industries impacted are health care, retail, and
restaurants. While not explicit in the model, it is clear that the top occupational categories

will be in the health care professions, retail sales, and food service.

Hospitals 6.6

Retail - Building material and garden equip and supplies stores 3.6
Full-service restaurants 3.2

Limited-service restaurants 3.2

Retail - General merchandise stores 3.0

Commercial and industrial machinery and equip and leasing 2.1
Nursing and community care facilities 2.1

Otherreal estate 2.1

Individual and family services 1.9

b. Using the modeling in the previous answer, the IMPLAN model predicts

employment and payroll for each local industry impacted. So, for example, the 6.6 new
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hospital jobs created have an average pay of $73,100. Totaling average pay across all

the impacted industries yields the $3.12 million spinoff payroll amount.

Witness: Paul Coomes
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Data Request SITING BOARD_1_4:
Refer to the Application, Attachment J, page 5. Explain whether the occupational wage
rates for the seven regional county study area are the same as those used in the Harrison

County study area.

Response: As mentioned, the IMPLAN model has information on average pay per
industry but does not break out pay by occupation. However, the model does differentiate
the pay by industry among counties. So, for example, if the average pay in the Hospital
industry in Harrison County is $70,500, that is compared to $74,700 in the seven-county

region.

Witness: Paul Coomes
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Data Request SITING BOARD_1_5:
Refer to the Application, Attachment J, page 3. Provide an estimate of the income tax
revenue generated by the two or three jobs created during the operational phase of the

project.
Response: Harrison County assesses no local income tax, so the question is assumed
to refer to occupational and net profits tax. Assuming an average pay of $50,000 for three

employees, the annual tax payments to Harrison County would amount to $2,300.

Witness: Paul Coomes
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Data Request SITING BOARD_1_6:
Refer to the Application, Attachment J, pages 5-6.

a. Provide an estimate of the current income tax revenue generated by
the 1,343 acres.

b. Explain whether the current income generated by the 1,343 acres for
the property owners is subject to the Harrison County occupational tax. If so, provide an
estimate of the current amount.

C. Provide an estimate of the increase income tax revenue as a result
of the project in both Harrison and in the seven regional counties.

d. Explain whether the surrounding counties in the seven regional
county area levy an occupational tax. If so, provide an estimate of the occupational tax

revenue generated for both the construction and operation phase.

Response:

a. Without doing a fresh study of the site, economic analysts cannot know how
many employees and businesses the current land use supports; however, it is presumed
that most land is in agricultural or residential use. Agriculture is by nature very land-
intensive, so the amount of acreage the site would include is likely to support few farmers
and agricultural workers. Farm owners are subject to the Harrison County net profits tax
of 1.5 percent. However, based on data from the US Bureau of Economic Analysis, over
the last decade, farm proprietors in Harrison County average a net income loss of $3,300
per year. This is typical in small, Kentucky farming operations where receipts often do not

cover agricultural expenses. If necessary, the Harrison County government could provide
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the net profit returns from these farm owners for the last decade to provide a precise

answer.

b. See previous answer.

c. As stated on page 5 of the Coomes report, widening the geographic scope to
seven counties results in an estimated increase of $3.2 million in new regional payroll
from construction, as compared to the Harrison-only scenario. A variety of occupational
tax rates exist among the six other counties, with Fayette having the highest rate of 2.25
percent. The most common rate is 1.0 percent, which is applied in Nicholas, Pendleton,
and Scott counties. Bourbon County has a rate of 0.75 percent. The Robertson County
rate was not readily available. Using the most common rate suggests that the additional
regional occupational tax revenues would amount to $32,000 spread across these

counties.

d. See previous answer to the income tax question, which was crafted using
occupational taxes as Kentucky does not allow local income taxes. The operations phase
impacts would result in negligible regional effect, as it only involves two or three jobs in

Harrison County.

Witness: Paul Coomes
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Data Request SITING BOARD_1_7:
Refer to the Application, Attachment J, page 6. Explain how the industrial revenue bond
and payment in lieu of taxes process works and why this is advantageous to Bluebird

Solar.

Response: Industrial Revenue Bonds (IRB) and Payment in Lieu of Taxes (PILOT) are
common economic development tools used in Kentucky and other states. County
governments that want to attract a new industrial development in their county can use
their bonding power to borrow money at a lower interest rate than the company making
the investment. The County issues the bond for all or part of the capital cost of a project,
and the company agrees by contract to make the debt service payments. Over the life of
the IRB, the County government owns the new property and, thus, the buildings and
equipment are exempt from property taxes. The company then benefits from a lower debt
service and lower property taxes, making the County a more attractive place to invest.
Generally, agreements require that the local public school system not lose property tax
revenues because of the IRB, and the company makes PILOTs to the schools each year

based on what they would have paid without an IRB.

Witness: Paul Coomes
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Data Request SITING BOARD_1_8:
Provide the number of miles between the Bluebird Solar Project and the Blue Moon
Energy Solar Project (Blue Moon), Case No. 2021-00414, currently pending before the

Siting Board.

Response: Based on public information from the Blue Moon project website, the two

projects are approximately seven miles apart.

Witness: Clay Canning
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Data Request SITING BOARD_1_9:
Explain any overlaps in the projected construction schedules of this project and Blue

Moon.

Response: Based on public information from the Blue Moon project website, the targeted

operation date of Blue Moon is six months after Bluebird, which will reduce the overlap of

major construction activities between the two sites.

Witness: Clay Canning
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Data Request SITING BOARD_1_10:
Describe the potential for cumulative effects on traffic and roadways from construction

activities of the two projects, and any steps planned to minimize this.

Response: The six-month offset between the construction of the Blue Moon and Bluebird
projects should stagger major construction deliveries to both sites. This will minimize any
traffic delays or incidents that could impact traffic patterns in the areas local to the projects

and, generally, throughout Harrison County.

Witness: Clay Canning
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Data Request SITING BOARD_1_11:
Describe the potential for cumulative noise effects resulting from the construction

activities of the two projects, and any steps planned to minimize this.

Response: The distance between the projects is great enough that no cumulative noise

effects should exist.

Witness: Clay Canning
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Data Request SITING BOARD_1_12:
Describe the potential for cumulative effects on property values and land uses from the

operation of the two projects.

Response: The distance between the two sites is great enough that the coexistence of

the projects should bear no cumulative effect on property values and/or land uses in the

area.

Witness: Clay Canning
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Data Request SITING BOARD_1_13:
Describe what steps have been taken, or will be taken, to communicate with the
applicants in Blue Moon to coordinate to avoid potential detrimental effects referenced in

ltems 9-12 above.

Response: Bluebird will attempt to communicate with Blue Moon to coordinate the

projects’ construction activities prior to the commencement of construction activities to

avoid causing any detrimental cumulative effects on the community.

Witness: Clay Canning
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Data Request SITING BOARD_1_14:
Submit a copy of the leases or purchase agreements, including options, separate
agreements or deeds, that Bluebird Solar has entered in connection with the footprint for

the proposed solar facility, including the agreements for each of the parcels of the project.
Response: See confidential attachment of Bluebird Lease Agreements:
“‘CONFIDENTIAL: Bluebird Lease Agreements,” BSLLC_R_SITING

BOARD_1_14_Attachment.

Witness: Clay Canning
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SOLAR GROUND LEASE AGREEMENT

THIS SOLAR GROUND LEASE AGREEMENT (this “Lease”) is made and entered into as of

the 2add day of ¥ a!( , 2018 (the “Effective Date™), by and between Sam W. Arnold III
(collectively, “Landlord”) dnd Blue Jay Solar LLC, a Kentucky limited liability company (“Tenant™).

WITNESSETH:

in consideration of [ ;- in hand
from Tenant to Landlord within ten (10) days of full execution (the “Phase 1 Payment Date™), and the rent
to be paid to Landlord by Tenant, as hereinafter provided, and of the covenants and agreements upon the
part of Landlord and Tenant to be kept and performed, Landlord hereby leases to Tenant, and Tenant
leases from Landlord, an approximately 15.1 acre portion of that certain property with Parcel ID No. of
066-0000-007-01-000 containing approximately 19 acres, located at KY Hwy 353 and in substantially the
location set forth on Exhibit A attached hereto and by this reference made a part hereof (the “Land™), and
all improvements, fixtures, personal property and trade fixtures located thereon, together with all other
appurtenances, tenements, hereditaments, rights and easements pertaining to the Land and the
improvements now or in the future located thereon (the portion of the Land delineated in the Survey and
shown on Exhibit B attached hereto and by this reference made a part hereof, together with the above-
described property, improvements and appurtenances are hereinafter collectively referred to as the
“Premises”), to be occupied and used upon the terms and conditions herein set forth.

1. Term of Lease; Extension Terms: Termination Rights; Contingencies/Due Diligence.

(a) The term of this Lease (including any extensions or renewals, the “Term”) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date”™),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term
otherwise would expire. ’

(b) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to extend the initial two hundred forty (240) month Term granted herein for up to four (4)
additional, consecutive terms of five (5) years each (each a “Extension Term” and collectively, the
“Extension Terms™) by providing Landlord with written notice of Tenant’s election to extend the Term
for the applicable Extension Term prior to the date that is three (3) months prior to the Expiration Date (or
prior to the expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the
first Extension Term shall commence on the last day of the initial Term with no gap in between, and the
second Extension Term shall commence on the last day of the first Extension Term with no gap in
between.

(c) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to terminate this Lease in the event that its power purchase agreement or other agreement under
which Tenant provides power generated at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unpaid rent, the obligation to restore the Premises set forth in Section 13, and those

13006230V.9
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obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

@) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the
Premises for the Intended Use (as hereinafter defined),

(i1) Tenant’s entering into power purchase agreement(s) and REC purchase
agreement(s) for the proposed improvements and operations at the Premise to Tenant’s
satisfaction,

(iii)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv)  Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21,

) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi) Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate
this Lease under this Section 1(d) shall expire upon Tenant’s installation on the Premises of any
permanent improvements or alterations.

In addition, if Tenant is unable to secure the participation of a sufficient number of neighboring
landowners, Tenant shall have the right, in Tennat’s sole discretion, to Terminate this Lease by giving
written notice to Landlord.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey”) that shall show the boundary line of the Premises and otherwise be sufficient to constitute
a legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the
recordation of the Survey in the appropriate office, if required. The Survey shall show what acreages are
wooded or open.

As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written

2

13006230V.9
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notice to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to
the foregoing a portion of the Premises (“Released Premises”) The portion of the Premises remaining
after any partial termination of this Lease shall thereafter be the “Premises” for purposes of this Lease,
and all payment amounts based on acreage shall remain based on fifteen (15) acres . In the event that
Tenant elects such partial termination, the Survey (reflecting such termination) shall be incorporated into
Exhibit A/B as if fully set forth therein without amendment to this Lease, and that for purposes of
determining the amount of rent payable hereunder, the size of the Premises and the delineation of acreage
or Primary Land and Secondary Land as shown on the Survey shall be binding on the parties hereto. Any
such Released Premises shall automatically be removed from the “Premises” and the “Land” as those
terms are defined and used in this Lease.

As used herein, “Primary Land” shall mean portions of the Premises that is currently and/or was
previously used for row crop production or livestock grazing, that is void of timber stands (either
currently in place or recently harvested) wetlands and flood zone, and furthermore is substantially void of
trees and/or stumps and “Secondary Land” shall mean all portions of the Premises that are not Primary
Land.

2. Rent: Rent Escalation: Rent Commencement Date.

(a) Beginning on the Rent Commencement Date, annual rent shall equal [JJjj

per acre of Primary Land located within the Premises
(prorated for any fractional acres) plus er acre of Seconda
p ry

Land located within the Premises (prorated for any fractional acres), each as determined by the Survey.
Until completion of the Survey, annual rent payments shall be based on Primary Land consisting of 15.1
acres and Secondary Land consisting of 0 acres. If Tenant elects to terminate in accordance with Section
1(d) of this Lease, no rent shall be due or payable.

(b) Annual rent during the Term shall be payable on a bi-annual basis, with the first
rent installment payable on the Rent Commencement Date, the second rent installment being due on the
date that is six (6) months after the Rent Commencement Date, and subsequent payments of rent being
due every six (6) months thereafter. The payment of rent for any fractional calendar year during the Term
shall be prorated.

(c) Beginning on the - annual anniversary date of the Rent Commencement
Date, and on each subsequent annual anniversary date of the Rent Commencement Date thereafter for the
remainder of the Term (including any such anniversary dates occurring during any exercised Extension
Term), the annual rent payable hereunder shall increase over the annual rent payable for the prior year by

(d) As used herein, and subject to the terms of this Section 2(e), the term “Rent
Commencement Date” shall be the earlier of (i) ||| | | | | N o (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility).

(e) Tenant may, at its option, delay the Rent Commencement Date such that the
same shall be the earlier of (i) ||| | | | N o (i) the date that the solar farm constructed by
Tenant on the Premises achieves commercial operation and is delivering electricity to the applicable
utility (such date being the commercial operation date as determined by any applicable agreement
between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant must, prior

to , notify Landlord in writing and pay to Landlord a non-refundable extension fee in
the amount of of the amount of annual rent that would be due during the first (1%) year
3
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following the Rent Commencement Date (the “First Extension Fee”). The First Extension Fee shall not be
applied toward rent.

() Tenant may, at its option, delay the Rent Commencement Date for a second time
such that the same shall be the earlier of (i) || | | |} N o (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1%") year following the Rent Commencement Date (the “Second Extension Fee”). The Second
Extension Fee shall not be applied toward rent.

(g) Tenant may, at its option, delay the Rent Commencement Date for a third time
such that the same shall be the earlier of (i) ||| | | BN o (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to notify Landlord in writing and pay to Landlord a non-refundable
extension fee im of the amount of annual rent that would be due during the
first (1**) year following the Rent Commencement Date (the “Third Extension Fee”). The Third Extension
Fee shall not be applied toward rent.

(h) If any installment of rent is not received by Landlord fifteen (15) days after the
later of the date that the same is due hereunder and the date Landlord provides Tenant written notice of
the delinquency, Tenant will pay a late fee to Landlord in the amount of [ of the unpaid delinquent
rent amount.

3. Farm Rent Offset. In addition to the other rent contemplated in Section 2, Tenant shall
pay to Landlord after Tenant gives Landlord notice that Tenant intends to commence construction of its
intended solar farm on the Premises (the “Netice of Proceeding”) (which Notice of Proceeding need only
be given if Tenant elects to proceed with the construction in Tenant’s sole discretion) in the amount of

of the amount of annual rent that would be due during the first (1*) year following the Rent
Commencement Date (the “Farm Rent Offset”), which shall be payable as follows; ||| | I of the
Farm Rent Offset shall be due and payable within thirty (30) days after Tenant's giving of the Notice of
Proceeding and the remaining ([ il of the Farm Rent Offset shall be due and payable on the
earlier of (i) six (6) months after Tenant's giving of the Notice of Proceeding or (ii) the date that Tenant
actually commences construction in the solar farm described in the Notice of Proceeding. If the Notice of
Proceeding is given between March 15 of the then current calendar year and the harvesting of the crops
Landlord had planted during the applicable growing season, the Farm Rent Offset is not due and Tenant
shall either (i) allow Landlord to continue its farming operation until the end of the applicable growing
season or (ii) require Landlord to stop such farming activity and pay to Landlord a fee equal to -
per acre in which case Landlord shall stop all such farming activity
and remove all equipment and personal property within thirty (30) days of Tenant’s request and Tenant
may remove the same if Landlord does not remove and destroy any remaining crops. Payments made to
Landlord as provided in this Section 3 shall not be applied towards other rent due under this Lease and
shall be non-refundable.

4, Utilities. During the Term, Tenant shall pay for all public utilities used in or at the
Premises by Tenant.

13006230V.9
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5. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six
(6) feet high and no more than eight (8) feet high and vegetative screening between the solar farm and
streets or neighboring residential areas along with adequate security devices and signage appropriate to a
solar farm where electricity is generated, and Tenant shall be solely responsible for the maintenance in
good order of such fence, security devices and signage throughout the Term. Tenant may, at its expense,
make any other alterations, additions, improvements and changes (including, without limitation, removal
of existing improvements and fixtures and trees and plants) to the Premises as it may deem necessary or
desirable in connection with its Intended Use of the Premises, without the consent of Landlord. Such
alterations, improvements, and changes may, in Tenant’s sole discretion, include the cutting, removal, and
sale of any timber or trees, including, without limitation, any remaining stumps, on the Premises; in the
event that Tenant requests, Landlord shall execute and deliver a timber deed in commercially reasonable
form to evidence such rights of Tenant in the timber and trees. Any and all such alterations, additions,
improvements or changes conducted by Tenant shall be done in compliance with applicable laws.
Landlord agrees to sign any permit applications, to the extent required by law, and to take all such other
actions as are reasonably required to allow Tenant to accomplish any such alterations, additions,
improvements and changes to the Premises. Any and all improvements constructed on the Premises by or
for Tenant, and all machinery, fixtures, trade fixtures, furniture, equipment, and other personal property
installed or placed in the Premises by or for Tenant (including, without limitation solar modules, panels,
and other equipment), shall, regardless of the manner of attachment to the Premises or the improvements
thereon, be and at all times remain the property of Tenant and shall be removed by it at the expiration or
earlier termination of this Lease as provided in Section 13.

6. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power and ancillary and associated uses (the
“Intended Use™) and for no other use without the written approval of Landlord, which shall not be
unreasonably withheld, conditioned or delayed. Tenant agrees that no unlawful use of the Premises will
be made. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the Effective
Date.

7. Insurance.

(a) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

(b) Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at least each Occurrence and at least

in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of' and in connection with Tenant’s use of the Premises.

(c) Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

8. Taxes. Tenant shall pay when due all ad valorem taxes and assessments that may be
imposed upon the Premises beginning on the date that Tenant actually commences construction in the
solar farm described in the Notice of Proceeding until the end of the Term by applicable governmental

5
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entities, including, without limitation, all ad valorem taxes and assessments levied upon the
improvements made to the Land by Tenant or upon any other property installed in or brought onto the
Premises by Tenant (but excluding any “roll-back” taxes or other taxes applicable to the period prior to
the beginning of the Term). In the event that Tenant’s use of the Premises for the Intended Use causes an
increase in taxes on any other property owned by Landlord, any such increased taxes for such other
property shall be paid by Tenant (to the extent proven to be in addition to those Landlord would otherwise
be required to pay for such other property). Furthermore, in the event that the Premises is a part of a
larger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase as a result of
Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such change of use
shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that Tenant is
responsible only for such costs as they relate to the Premises or to the extent proven to be in addition to
those Landlord would otherwise be required to pay for the remainder of the tax parcel.

9. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to
Landlord. The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to
the removal and restoration requirements of Tenant as provided herein and, thereafter, be payable to
Tenant.

10. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of
the power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking™), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking™), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to
the condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial
Taking, the rent payable under this Lease after possession of the portion so taken shall be reduced based
on the acreage so taken.

©) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of
Tenant’s leasehold estate created by this Lease, the taking of any improvements constructed or placed by
Tenant on the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair
necessitated by such taking or condemnation. Notwithstanding the foregoing, however, in the event
Tenant has exercised its right to terminate this Lease under this Section 10, then Tenant shall first receive
all condemnation proceeds until Tenant has received an amount equal to the appraised value of the
improvements made to the Land by Tenant prior to the taking. Tenant shall have the right to participate,
at its own expense, in any such condemnation proceedings and to negotiate on behalf of itself and
Landlord in such proceedings; provided, however, Tenant shall not enter into any binding agreement or
settlement without the prior consent of Landlord, which consent shall not be unreasonably withheld,

6
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conditioned or delayed by Landlord. Landlord agrees to cooperate with Tenant and to execute such
documentation as may be reasonably necessary to allow Tenant to participate in such condemnation
proceedings.

11. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, for the repair and maintenance of the Premises.

12. Default.

13. Termination of Jease. Following the expiration or termination of this Lease as
hereinabove provided, or pursuant to statute, or by summary proceedings or otherwise, Tenant shall
restore the Land (and any other land of Landlord impacted by Tenant’s use of the Premises) to
substantially its condition as of the Effective Date using prudent engineering practices where applicable,
including, without limitation, the removal of all improvements and alterations to the Land or Premises
(including, without limitation, all fencing, roads, solar panels and mounting, and other improvements or
alterations) and any electrical or communication or other utility poles, lines and connections (unless such
lines and connections are used in connection with other property owned by Landlord and Landlord elects
to allow such lines and connections to remain); provided, however, that Tenant shall not be obligated to
regrade the Land or any other property, replant any crops or plants, replace any improvements that were
removed by Tenant, or remove any improvements (including trees and plants) that were added by Tenant
prior to the construction of the solar farm as povided for in Section 5 hereof. The removal and restoration
shall be completed in a manner that does not materially, adversely affect the potential re-use of the Land
or the Premises or other land of Landlord.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period of and shall provide Landlord with written notice of such
length prior to the date that is after such expiration or termination. Tenant shall pay
Landlord rent for the period beyond the expiration or termination in an amount equal to the annual rent
due and payable for the year immediately prior to such expiration or termination prorated based on the
actual number of days in such extension divided by . Tenant shall have all
rights granted to Tenant under this Lease during the period of such extension, including, without
limitation, the right to access the Premises for the purposes of complying with this Section 13. This
Section 13 shall survive the expiration or termination of this Lease.

14. Possession After Expiration or Termination. If Tenant fails to vacate and surrender the
possession of the Premises at the expiration or termination of this Lease (with all removal and restoration
requirements contained in Section 13 completed), Landlord shall be entitled to recover from Tenant rent
in an amount equal to ||| | GG of (:c amount of rent payable hereunder at
the end of the Term for the period from the termination or expiration of this Lease until the date the
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Premises are vacated and surrendered (with all removal and restoration requirements contained in Section
13 completed), acceptance of which additional rent shall not extend the term of this Lease.

15. Binding Effect; Assignment and Subletting. This Lease shall be binding upon and inure
to the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may
assign this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior
consent but with contemporaneous notice of such assignment.

16. Indemnifications.

(a) Tenant shall defend, indemnify, protect and hold harmless Landlord, and its partners,
members, affiliates, agents, directors, shareholders, employees, representatives, successors, assigns,
contractors or anyone claiming under Landlord (collectively, including Landlord, the “Landlord
Parties”) from and against all claims, demands, liabilities, losses, damages, costs (including, without
limitation, reasonable attorneys' fees) and expenses (collectively, “Claims”) suffered or incurred by any
of the Landlord Parties as a result of or arising out of: (a) any acts, omissions or negligence of Tenant, its
partners, members, affiliates, agents, directors, shareholders, employees, representatives, successors,
assigns, contractors or anyone claiming under Tenant (collectively, including Tenant, the “Fenant
Parties”) in connection with Tenant Parties’ uses of or operations on the Premises, except to the extent
any such Claim is caused by the negligence or willful misconduct of a Landlord Party, or (b) a breach of
this Lease by Tenant that remains uncured after any applicable notice and cure period. Notwithstanding
the foregoing, the Landlord Parties hereby waive any Claims against the Tenant Parties for damage or
injury suffered by the Landlord Parties arising as a result of any audible or electromagnetic noise,
vibration, electrical interference and radio frequency interference attributable to the Tenant Parties’
operations on the Premises or any other property, provided that nothing herein shall be deemed to release
Tenant from its obligation to defend, indemnify, protect and hold harmless the Landlord Parties from
third party claims under the first sentence of this Section 17(a). The Tenant Parties shall not be liable for
losses of rent, business opportunities, profits or any other consequential damages that may result from the
conduct of Tenant Parties’ uses of or operations on the Premises.

(b) Landlord shall defend, indemnify, protect and hold harmless the Tenant Parties from and
against any and all Claims suffered or incurred by any of the Tenant Parties as a result of or arising out of:
(a) any acts, omissions or negligence of any of the Landlord Parties in connection with Landlord Parties’
uses of or operations on the Premises, except to the extent any such Claim is caused by the negligence or
willful misconduct of a Tenant Party, (b) the condition of the Premises that Landlord has knowledge of,
or after reasonable inquiry, should have knowledge of, except to the extent any such Claim is caused by
the negligence or willful misconduct of a Tenant Party, or (c) a breach of this Lease by Landlord that
remains uncured after any applicable notice and cure period.

17. Quiet Enjoyment. Landlord covenants and warrants that as long as Tenant is not in
default under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it
will defend the right of possession to the Premises in Tenant against all parties whomsoever for the entire
Term, and that Tenant shall have peaceable and quiet possession of the Premises during the Term without
hindrance or molestation.

18. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

19. Notices. All notices, elections, demands, requests, payments and other communications
hereunder shall be in writing, signed by the party making the same and shall be sent by certified or
8
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registered United States mail, postage prepaid, or by national ovcrmght courier service which provides
tracking and acknowledgement of receipts, addressed to:

To Landlord: Sam W. Amold HI
103 Court St.
Cynthiana, KY 41031

To Tenant: Blue Jay Solar LLC
7804-C Fairview Rd #257

Charlottc, NC 28226
Atiention: Juergen Fehr

And to: Kilpatrick Townsend & Stockton ILLP
4208 Six Forks Road, Suite 1400
Raleigh, North Carolina 27609
Attn: John Livingston

or at such other address as may hereafter be designated in writingi by either party hereto. The time and
date on which mail is postmarked shall be the time and date on wlpch such communication is deemed to

have been given.

20.  Memorandum of Lease. Landlord and Tchant agree that this entire Lease shall not be
recorded. However, contemporaneousty with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s ¢xpense) a memorandum of this Lease, specifying the
Effeclive Date, the Expiration Date, the Extension Terms granted herein, and such other provisions hereof
as the parties may mutually agree to incorporate therein, which nl‘mmc»mndum of lease shall be in form
sufficient to publish notice and protect the validity of this Leas¢ and Tenant’s rights hereunder. The

memorandum of Jease shall be recorded in the Public Registry in tl‘{e County in which the Land is located.

21, SNDA. No later than the Rent Commencement ﬁate Landlord shal] provide to Tenant a
subordination, non-disturbance, and attornment agreement f“‘mm any and all current beneficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of|a morigage or deed of trust, Landlord
shall request of such beneficiary a subordination, non-disturbange, and altornment agreement in such

form as is acceptable to Tenant for the benefit of Tenant.

22. Governing Law. This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky.

i
23, Invalidity of Patticular Provisions, I any term ‘or provision of this Lease shall to any
extent be invalid or uncnforceable, the remainder of this Lease jshall not be affected thereby and each
other term and provision of this Leasc shall be valid and enforced to the fuilest extent permitted by law.

24, Landlord’s Warranties and Representations. Lan‘dlard hereby agrees with, and warrants

and represents to Tenant as follows:

{(2) Landlord is the owner of the Premises w1ﬂ1 full right and authority to exccute this
Leasc and to lease the Premises to Tenant in accordance with the terms hereof:
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|
(b) the Premises are fre¢ from environmental contamination of any sort and complies

with any and all applicable laws, rules, regulations and recorded dm"uments;

(¢)  Landlord has not received any notice of condemnation, zoning change or legal
noncompliance relating to the Premises; :

(@ Landlord will not institute or consent to any rezoning of the Pramises during the
Term (vther than rezonings requested by Tenant);

(e) Landlord shall not further encumber the titl%: to the Premises during the Term;

H Landlotd acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducchnt to Tenant in entering into this
Lease. Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any
property then owned or controlled by Landlord in the vicinity of the Premises, or any uses or
improvements thereon, to impair Tenant’s Intended Use of the Premises (for example, and without
Jimiting the penerality of the foregoing, Landiord shall not cause or permit any cell towers, water towers,
billboards, silos or any other structures to be placed or constmctedthﬁreon that may obstruct the sunlight
that otherwise would reach the solar panels located on the Premises, or that may cast shade or shadows
upon the solar panels located on the Premises or any portion thereof). If Landlord becomes aware of any
potential activity on any adjacent or nearby parcel of land that coul‘d diminish the access to sunlight at the
Facilities, Landlord shall use its best efforts (i) to timely advise Tenant of such information and (ii) with
respect to any adjacent or nearby parcel of land then owned or cm'iltrolled by the Landlord, to reasonably
cooperate with Tenant in taking measures to preserve the levels of sunlight at the Facilities that existed as
of the date of this Lease. Tenant shall be entitled to seek all remedies available at law and inequity,
including but not limited to, specific performance, to compel mmpﬁance with this paragraph;

|

(g} the Land is free from any recorded or unrécorded use or occupancy restrictions or

declarations of restrictive covenants; r
\

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in
title and Landlord’s tenants have not uscd, manufactured, stored or released hazardous substances on, in
or under the Land other than the application of certain materials in the ordinary course of fartning the
Premises and adjoining property (such as pesticides, herbicides, f‘eTtilizer, and other agricultural material).

@) there are no service ot maintenance com‘!mcm affecting the Premises for which
Tenant may be obligated or liable for;

|
G) there are no delinquent or outstanding dssessments, liens or other impositions
levied or assessed against the Premises; 1
k) except for this Lease, there are no loases, |opti0ns to purchase, license agreements
or other third party rights to use or possess the Land, whether writ‘kan or oral, recorded or unrecorded;
|
() Landlord is not in the hands of a receiver‘nor is an application for such a receiver
pending; 1

(m)  Landlord has made no assignment for t}‘ie benefit of creditors, nor filed, or had

filed against it, any petition in bankruptey; and |

10
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(n) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase 1” and other environmental assessment reports for the ‘Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance pPlic:y relating to the Premises; any
governmental permits for the Premises and any other documentation in Landlord’s possession relating to
the Premises. i

25.  Brokerage Commission, Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fe}e in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for lepal counsel and costs) with respect to any leasing commissiw or equivalent compensation
alleged to be owing on account of such party’s discussions, negotiations and/or dealings with any real

estate broker or agent.

26. Qwnership of Solar Energy and Aitributes; Tax Credits and Incentives. Landlord hereby

acknowledges and agrees that Landlord shall have no ownership or o“ther interest in (and Tenant is the sole
and exclusive owner of) the solar farm and all related generation, tmq::;mi&&im and interconnection facilities
(the “Energy Facilities™) installed on the Premises or any environmental attributes produced therefrom,

inchuding, without limitation, any and al} federal, state and/or lacal benefits and credits (including tax credits,
investment credits, carbon credits, solar energy credits), rebates, inc:el:ntiws, benefits, emissions reductions,
entitlements, reporting rights, deductions, depreciation, offsets and allowances of any kind, howsoever
entitled, attributable to the solar farm and its related facilities or the Flf:ctric energy, generation capacity or
other generator-based products produced therefrom, whether in effect as of the date of this Lease or as may
come into effect in the future. ‘
|
27, Easements, I

(a) Qperations Easements. Landlord hereb'y irrevocably grants and conveys to
Tenant, for the Term, the following easements from the Land across any property owned by Landlord or
in which Landlord has a controlling interest and which is adjacent|to the Land (the “Adjacent Property™),
for the benefit of Tenant (collectively, the “Easements”) which Easements shall be appurtenant to
Tenant’s leasehold estate, run with the Land and inure to the beneﬁlt of and be binding upon the Landlord:

(i) An exclusive easement for electrical interc'onnectiun purposes;

(ii) An exclusive easement for vehicular and pedestrian accuss, ingress o egress,
including the right of Tenant to build roads across the Adjﬂ.ceut Property;

(iii)) A non-exclusive easement and right-of—wa:ty for vehicular and pedestrian ingress,
egress and access to and from the Land and to and from lands adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructeci roads, lanes and rights-of-way on the

Adjacent Property, and (ii) such additional roads as Tenant or anyone else may construct
(including rights to maintain, itnprove, rebuild or relocate ]such roads) from time to time;

(iv)  An exclusive easement and right to instnl:l, maintain, repair, replace and operate
on the Adjacent Property multiple (A) transmission, distriibution and collection cables (including
fiber optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the
Land; (B) commugication cables (including fiber optic cables), conduits, wire and/or lines which
¢atry communications of any nature to and from the Land ,‘ and (C) other improvements, facilities,

appliances, machinery and equipment in any way rechd to or associated with any of the
11
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foregomg, together with such rights of way as may be reasonably necessary to install, maintain,
repair and operate any of the foregoing; and

V) A temporary easement on, over, across and under the Adjacent Property, to be
used as necessary for access and staging in connection with the construction, operation and
maintenance of the Facilities (provided that Tenant shall, to the extent reasonably possible,
restore the Adjacent Property to substantially the sams condition as existed prior to sueh use).

(b) Recording. The parties agree that the final area of the Adjacent Property subject
to the Easements shall be negotiated in good faith and shall be qubject to the mutual agreement of the
parties. Landlord shall execute and deliver Tenant any documents or instruments reasonably requested by
Tenant in recordable form to evidence the Easements, containing all the rights and privilcges sot forth
hcrein, within twenty (20) days following written request therefor fmm Tenant.

©) Landlord Easements. 1o the extent that Landlord holds or has the right to use
any access, ufility, transimission, water or other easements, rights of way or licenses over lands in the
general vicinity of the Land (the *Landlord Easements”) on the ‘ddte of this Lease, and such Landlord
Easements are or ¢ould be wscd for the benefit of the Land, thm} the same are hereby included in this
Lease, and Tenant shall be entitied to use such Landlord Easemﬁmts to the full extent that such use is
permitted under the Landlord Fasements and provided that such | use does not intetfere with Landlord’s
use of the same, Upon the request of Tenant, Landlord shall grant (in recordable form and ¢ontaining
such terms and provisions as may reasonably be requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord Easements to run concurrently with the Term

(or for such shorter period of time as is provided in the applicable Ilrandlord Easement),

(d) Tenant Easements. Tenant is hereby authorized to grant such easements across,
under and over the Premises (and/or across any adjacent property|owned by Landlord) as are reasonably
necessary for rights of way, ingress and egress and for the installation, construction, maintenance, repair
and replacement of utility lines serving the Premises during the Term of this Lease, including without
limitation any such easements required to connect tho Premises tJ a receiver of electric power generated
at the Premises. Landlord in its sole discretion shall have the nght to tetminate such easements upon the
termination of this Lease. Landlord covenants and aprees that Laqdlord shall, upon the request of Tenant,
join in the execution of any such easement. Landlord agrees to sign any applications or other documents,
and to take all such other actions, as are reasonably required to limw Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate (he PreTises for the Intended Use.

28. Tenant’s Access. Tenant, and Tenant’s agents, guasts, subtenants and designees shall
have access to the Premises at all times during the Term. Nelther Landlord nor any agent of Landlord
shall, without a Tenant representative, enter upon any portion of| the Premises, except in the case of an
emergency. Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a
permanent gravel commercial driveway within the Premises and a second temporary constr uction
driveway within the Premises providing access to the Premises from adjoining roads in accordance with
KY DOT standards. .
|
|

29, Section Deleted !

30, Confidentiality. All information m:quired by‘ Landlord or any of its desiguated
representatives (including by way of example, but not in llmltatmn the officers, directors, shareholders
and employees of Landlord, and Landlord’s consnltants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Taﬂant in¢luding, without limitation, with
respect to the terms of this Lease (collectively, the “Conﬁdentiaﬁ Information™) shall be used solely for
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purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and sl';all not be disclosed to any individual
or entity other that to those authorized representatives of Landlord who require any portion of the
Confidential Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease
and who Landlord has bound to a confidentiality agreement requiting such party’s compliance with the
terms of this Section 30; provided, however, that Landlord shall have the right to disclose any such
information if required by applicable law or as may be necessary in connection with any court action or
procceding with respect to this Lease. Tenant shall have all rights and remedies available to it at law and
in eguity, including, without limitation, injunctive relief or a suit ﬂc:l;r damages, in the event of Landlord’s
breach of this Section 30, |

31 Amendment; Entire Agreement: Interpretation. This Lease may only be amended ot
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the partics hereto with respect to the subject x‘patter hereof and swpersedes all prior
otal or written agreements and understandings relating to the subject matter hereof. This Lease may be
executed in counterparts, each of which shall be deemed an origi‘al and all of which shall constitute a
single agreement. The use of headings, captions and numbers in this Lease is solely tor the convenience
of identifying and indexing the various provisions in this Lease|and shall in no event be considered
otherwise in construing or interpreting any provision in this Leass. This Lease shall create the
relationship of landlord and tenant between the parties, Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the partics. Neither party shall make any
representation or statement (whether oral or written) to amy person or entity incomsistent with this
provision. The use hercin of a singular term shall include the plural and use of the masculine, feminine or
neuter genders shall include all others. Time is of the essence of this Lease. This Lease shall not be
binding (and not deemed an offer, reservation, or option to Lease) until exccuted by both Landlord and

Tenant.

32.  Execution_by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions
thereof and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance
with its terms.

33,  Counterparts and Email/PDF. This Lease may be executed in counterpart or by emailing
.pdf or other compressed digital files, or any combination of the foregoing. All counterparts together
shall constitute one and the same Lease,

34,  Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a ll:ommercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default
thereunder, and such other reascnable terms requested by Tenant, lender or purchaser. In the event
Landlord fails to respond within such fifteen (15) business day period, then, in addition to such failure
constituting an ¢vent of default, all matters set forth in the estoppel certificate shall be deemed to be true,
accurate and complete,

35. Leasehold Financing,
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l
(8)  Tenant, any successor or assignes of Tenant, or any holder of a sublease or license (each

hereinatter sometimes referred to as an “Obligor™) may at any time mortgage, pledge, or encumber to any
entity (herein, a “Lender”) all or any portion of the Obligor's rights|and interests under this Lease or such
sublease or license, in each case without the consent of Landlord. Ror purposes of this Lease, each entity
which now or hereafter is the recipient or beneficiary of any such mortgage, pledge, or encumbrance and
whose lien or encumbrance is now or hereafter recorded in the official records of the County in which the
Premmises i3 located, shall be referred to in this .ease as a “Lender”_}

(b) Tenant and Landlord expressly agree between themselves and for the benefit of anmy
Lenders, that if an Obligor mortgages, pledges, or encumbers any of its rights and interests as provided in
subsection (a) above, then notwithstanding any other provision of th'}'s Lease to the contrary:

(i) Landlord and Tenant will not terminate, suspend, amend or modify, or take any
action causing, consenting to, scquiescing in, or accfpting the termination, suspensiomn,
amendment or modification of this Lease, if such amendment or modification would reduce the
rights or remedies of any Lender hereunder or impair or relcluce the security for any lien held by
such Lender, without such Lender’s consent. i

(ii) Each Lender shall have the right, at its did‘ct'ﬁtion, to take, or cause to be taken,
any action required to be performed under this Lease by the Obligor that is party to such Lender’s
morigage, pledge or encumbrance, and any such action performed by such Lender shall be as
effective to prevent or cure a default under this Lease and/dr a forfeiture of any of such Obligor’s

rights under this Lease as if done by such Obligor itself, }

\
(iif)  The right of a Lender to receive notices and to cure Obligor’s defaults pursuant to

the provisions of this subsection (b) shall be available only to those Lenders which shall have
notified Landiord in writing of theit name and address, regardless of whether the specific
provision in question expressly so states, No default which requir¢s the giving of notice to
Obligor shall be effective unless a like notice is given to all Lenders which have previously

notified Landlord in writing of their name and address, and have expressly requested such notice.

If Landlord shall become entitled to terminate this Lease due to an uncured default by Obligor,
Landlord will not terminate this L.ease unless it has first |given written notice of such uncured
default and of its intent to tertninate this Lease to each Lender which has previously notified
Landlord in writing of their name and addrcss and has exf)ressly requested such notice, and has
given each Lender at least thirty (30) days aficr the expiration of the cure period which this Lease
provides to Obligor for curing such defanit, to cure the default to prevent such termination of this
Lease. Furthermore, if within such thirty (30) day period  Lender notifies Landlord that it must
foreclose on Obligor’s interest or otherwise take passes&ioq of Obligor’s interest under this Lease
in order to cure the default, Landlord shall not terminate this Lense and shall permit such Lender
a sufficient period of time as may be necessary for such Lender, with the exercise of due
diligence, to foreclose or acquire Obligor’s interest under this Lease and to perform or cause to be
performed ali of the covenants and agreements to be perfc:'nned and observed by Obligor, In the
event a Lender shall elect to exercise its rights hereunder', such Lender shall have no personal
liability to Landlord and the sole recourse of the Larj‘dlurd in seeking enforcement of its
obligations under this Lease or any new lease entered into pursuant to clause (iv) below shall be
to such Lender’s intetest in this Lease and the Premises. [Jpon the sale or other transfer by any
Lender of its interest in the Lease or Premises, such Lender shall have no further duties or
obligations hereunder. If there is a Subordination, Nondisturbance and Attornment Agrecment
(“SNDA™) entered into between Landlord and any Lendet, in the case of any conflict between

this Section 36 and such SNIDA, the terms of the SNDA shall govern.
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(iv)  In case of the termination or rejection of|this Lease as a result of any default
hereunder or the bankruptcy, insoclvency or appointment of a receiver in bankruptcy, Landlord
shall provide prompt notice thergof to the Lenders whichThavc previously notified Landlord in
writing of their name and address, and have expressly ;equested such notice. Upon writften
request of the Lender that is the beneficiary of the first pnonty security interest in the Tenant’s
interest under this Lease, made within forty (40) days aﬂar notice to such Lender of such
rejection or termmatmn, Landlord shall enter into 4 new lease agreement with such Lender, or its
designee or assignee, within twenty (20) days afler the mcmpt of such request. Such pew lease
agreement shall be effective as of the date of the terminatidn or rBjBDTan of this Lease, upon the
same terms, ¢ovenants, conditions and agrecments as contained in this Lease for the remaining
term of the original Lease before giving effect to such lcrfmlmtmn or rejection. Landlord shall
have no rights to tetminate such new lease based upon defaults occurring prior to the execution of
the new tease. Landlord hf:rf:by agrees with and for the benefit of the Lenders that the provisions
of this subsection shall survive termination, rejection or dnsa’l’f" rmation of the Lease, whether by
default or as a result of the bankruptey, insolvency or amentmcnt of a receiver in bankmptcy
and shall continue in full force and effect thereafter to the same extent as if this subsection were a
separate and independent instrument. It is the intent of the rpal’tl.t‘:ﬁ hersto that any such new lease
shall have the same priority as this Lease.

(c) There shall be no merger of this Lease, or of the 13&1561)01;1 estate created by this [.ease,
with the fee estate in the Premises by reason of the fact that this Lease or the Izasehold estate or any
interest therein may be held, directly or indirectly, by or for the decount of any person or persons who
shall own the fee estate or any interest therein, and no such merger ¢ ‘qlmll occur unless and until all persons
at the time having an interest in the fee estate in the Premlses and all persons (mcludmg, the
Lenders)having an interest in the Lease or in the estate of Landiord and Tenant shall join in a written

instrument effecting such merger and shall duly reeord the same. ‘

(d) Landlord shall, at Tenant’s or a Lender’ 5' request, but at no cost to Landlord,
provide to Tenant and such Lender (i) confirmation that such Lender is a “Lender” for purposes of this
Lease, (ii) a consent and estoppels acknowledging the Lender’s 'ortgage or other lien or encumbrance,
confimming the continuing effectivencss of this Lease, identifying any modifications hereto and any
breaches or defaults hercunder, and containing such other information and agreements as Tenant or such
Lender may reasonably request, and (iii) such other certificates o‘r affidavits as Tenant, such Lender or
any title company selected by either Tenant or such Lender may masombly request. Landlord shall duly
execute and return same to Tenant and/or Lender within ten (10) days of Tenant’s or Lender’s request
therefor. Should Landlord fail to timely execute aud deliver the consent and estoppel, then Tenant and/or
Lender may rely on the contents thereof and the consent and estDpPel shall be conclusively binding upon

Landlord.

36. Mineral Rights.  Landlord hereby agrees that it will not take any action in connection with
the extraction of subsurface minerals located below the Land that will interfere with Tenant’s use of the
Land in connection with the terms and conditions of this Lease nor will it grant anyone any rights with
respect to the subsurface minerals locatcd below the Land that would allow them to take any action in
connection with the extraction of the same that would interfere with Tenant's use of the Land in connection
with the terms and conditions of this Lease.

[REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREQOF, the parties hereto have duly executed this Lease under seal as of the
day and year first above written.

LANDLORD:

SAM ARNOED III // % ,,;4/
14 %‘fél/%/@{/é/ ) S ;LE;\\

By
Nani% . A W AR T
Title: Pl E

TENANT:

BLUE SOLARLLC

By:
Name eN el
Title: HAMA G e
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obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

(1) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the
Premises for the Intended Use (as hereinafter defined),

(ii) Tenant’s entering into power purchase agreement(s) and REC purchase
agreement(s) for the proposed improvements and operations at the Premise to Tenant’s
satisfaction,

(iiiy  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv)  Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21,

(v) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi) Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate
this Lease under this Section 1(d) shall expire upon Tenant’s installation on the Premises of any
permanent improvements or alterations.

In addition, if Tenant is unable to secure the participation of a sufficient number of neighboring
landowners prior to ||| | | AN Tcnant shall have the right, in Tennat’s sole discretion, to
Terminate this Lease by giving written notice to Landlord on or prior to the Phase 1 Payment Date.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey”) that shall show the boundary line of the Premises and otherwise be sufficient to constitute
a legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the
recordation of the Survey in the appropriate office, if required. The Survey shall show what acreages are
wooded or open.

As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written
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notice to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to
the foregoing a portion of the Premises (“Released Premises™) so long as Landlord has access to the
Released Premises. The portion of the Premises remaining after any partial termination of this Lease
shall thereafter be the “Premises” for purposes of this Lease, and all payment amounts based on acreage
shall be adjusted to the greater of either: (i) Two hundred (200) acres, or (ii) the amount of acreage of the
Premises not terminated. In the event that Tenant elects such partial termination, the Survey (reflecting
such termination) shall be incorporated into Exhibit A as if fully set forth therein without amendment to
this Lease, and that for purposes of determining the amount of rent payable hereunder, the size of the
Premises and the delineation of acreages as open or wooded as shown on the Survey shall be binding on
the parties hereto.

2. Rent; Rent Escalation; Rent Commencement Date.

(a) Beginning on the Rent Commencement Date, annual rent shall equal [}

per acre located within the Premises (prorated for any

fractional acres), each as determined by the Survey. If Tenant elects to terminate in accordance with
Section 1(d) of this Lease, no rent shall be due or payable.

(b) Annual rent during the Term shall be payable on a bi-annual basis, with the first
rent installment payable on the Rent Commencement Date, the second rent installment being due on the
date that is six (6) months after the Rent Commencement Date, and subsequent payments of rent being
due every six (6) months thereafter. The payment of rent for any fractional calendar year during the Term
shall be prorated. All rent payments due to the Landlord under this lease will be made to Bradford
Backcereek Farms Inc.

() Beginning on the - annual anniversary date of the Rent Commencement
Date, and on each subsequent annual anniversary date of the Rent Commencement Date thereafier for the
remainder of the Term (including any such anniversary dates occurring during any exercised Extension
Term), the annual rent payable hereunder shall increase over the annual rent payable for the prior year by

(d) As used herein, and subject to the terms of this Section 2(e), the term “Rent
Commencement Date” shall be the earlier of (i) ||| | B - (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility).

(e) Tenant may, at its option, delay the Rent Commencement Date such that the
same shall be the earlier of (i) ﬁ or (ii) the date that the solar farm constructed by
Tenant on the Premises achieves commercial operation and is delivering electricity to the applicable
utility (such date being the commercial operation date as determined by any applicable agreement
between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant must, prior
to , notify Landlord in writing and pay to Landlord a non-refundable extension fee in
the amount of of the amount of annual rent that would be due during the first (1*") year
following the Rent Commencement Date (the “First Extension Fee™). The First Extension Fee shall not be
applied toward rent.

(H Tenant may, at its option, delay the Rent Commencement Date for a second time
such that the same shall be the earlier of (i) _ or (ii) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
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agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1%) year following the Rent Commencement Date (the “Second Extension Fee”). The Second
Extension Fee shall not be applied toward rent.

(2) Tenant may, at its option, delay the Rent Commencement Date for a third time
such that the same shall be the earlier of (i) or (ii) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1%) year following the Rent Commencement Date (the “Third Extension Fee”). The Third Extension
Fee shall not be applied toward rent.

(h) If any installment of rent is not received by Landlord fifteen (15) days after the
later of the date that the same is due hereunder and the date Landlord provides Tenant written notice of
the delinquency, Tenant will pay a late fee to Landlord in the amount of[Jij of the unpaid delinquent
rent amount.

3. Farm Rent Offset. In addition to the other rent contemplated in Section 2, Tenant shall
pay to Landlord after Tenant gives Landlord notice that Tenant intends to commence construction of its
intended solar farm on the Premises (the “Notice of Proceeding”) (which Notice of Proceeding need only
be given if Tenant elects to proceed with the construction in Tenant’s sole discretion) in the amount of

of the amount of annual rent that would be due during the first (1%) year following the Rent
Commencement Date (the “Farm Rent Offset”), which shall be payable as follows; ||| [ | R of the
Farm Rent Offset shall be due and payable within thirty (30) days after Tenant's giving of the Notice of
Proceeding and the remaining ([l of the Farm Rent Offset shall be due and payable on the
earlier of (i) six (6) months after Tenant's giving of the Notice of Proceeding or (ii) the date that Tenant
actually commences construction in the solar farm described in the Notice of Proceeding. If the Notice of
Proceeding is given between March 15 of the then current calendar year and the harvesting of the crops
Landlord had planted during the applicable growing season, the Farm Rent Offset is not due and Tenant
shall either (i) allow Landlord to continue its farming operation until the end of the applicable growin
season or (ii) require Landlord to stop such farming activity and pay to Landlord a fee equal to i
per acre, in which case Landlord shall stop all such
farming activity and remove all equipment and personal property within thirty (30) days of Tenant’s
request and Tenant may remove the same if Landlord does not remove and destroy any remaining crops.
Payments made to Landlord as provided in this Section 3 shall not be applied towards other rent due
under this Lease and shall be non-refundable.

4. Utilities. During the Term, Tenant shall pay for all public utilities used in or at the
Premises by Tenant.

5. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six
(6) feet high and no more than eight (8) feet high and vegetative screening between the solar farm and
streets or neighboring residential areas along with adequate security devices and signage appropriate to a
solar farm where electricity is generated, and Tenant shall be solely responsible for the maintenance in
good order of such fence, security devices and signage throughout the Term. Landlord may identify to
the Tennant any improvements, structures, or fixtures which he wishes to retain. Such items can be
removed from the Premises by and at the expense of the Landlord. Any such items must be removed prior

4

13006230V.9



CONFIDENTIAL: Bluebird Lease Agreements,

CONEIDENTIAL BSLLC_R_SITING BOARD_1_14_Attachment

to the date identified in the Notice of Proceeding when the Tenant will commence construction and those
items remaining at that date will come under the control and responsibility of the Tenant. Tenant may, at
its expense, make any other alterations, additions, improvements and changes (including, without
limitation, removal of existing improvements and fixtures and trees and plants) to the Premises as it may
deem necessary or desirable in connection with its Intended Use of the Premises, without the consent of
Landlord. Such alterations, improvements, and changes may, in Tenant’s sole discretion, include the
cutting, removal, and sale of any timber or trees, including, without limitation, any remaining stumps, on
the Premises; in the event that Tenant requests, Landlord shall execute and deliver a timber deed in
commercially reasonable form to evidence such rights of Tenant in the timber and trees. Proceeds from
sale of timber will be shared equally between Landlord and Tenant. Any and all such alterations,
additions, improvements or changes conducted by Tenant shall be done in compliance with applicable
laws. Landlord agrees to sign any permit applications, to the extent required by law, and to take all such
other actions as are reasonably required to allow Tenant to accomplish any such alterations, additions,
improvements and changes to the Premises. Any and all improvements constructed on the Premises by or
for Tenant, and all machinery, fixtures, trade fixtures, furniture, equipment, and other personal property
installed or placed in the Premises by or for Tenant (including, without limitation solar modules, panels,
and other equipment), shall, regardless of the manner of attachment to the Premises or the improvements
thereon, be and at all times remain the property of Tenant and shall be removed by it at the expiration or
earlier termination of this Lease as provided in Section 3.

6. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power and ancillary and associated uses (the
“Intended Use”) and for no other use without the written approval of Landlord, which shall not be
unreasonably withheld, conditioned or delayed. Tenant agrees that no unlawful use of the Premises will
be made. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the Effective
Date.

7. Insurance.

(a) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

(b) Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at least each Occurrence and at least

_ in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises.

(©) Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

8. Taxes. Tenant shall pay when due all ad valorem taxes and assessments that may be
imposed upon the Land or Premises beginning on the date that Tenant actually commences construction
in the solar farm described in the Notice of Proceeding until the end of the Term by applicable
governmental entities, including, without limitation, all ad valorem taxes and assessments levied upon the
improvements made to the Land by Tenant or upon any other property installed in or brought onto the
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Premises by Tenant (but excluding any “roll-back™ taxes or other taxes applicable to the period prior to
the beginning of the Term). In the event that Tenant’s use of the Premises for the Intended Use causes an
increase in taxes on any other property owned by Landlord, any such increased taxes for such other
property shall be paid by Tenant (to the extent proven to be in addition to those Landlord would otherwise
be required to pay for such other property). Furthermore, in the event that the Premises is a part of a
Jarger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase as a result of
Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such change of use
shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that Tenant is
responsible only for such costs as they relate to the Premises or to the extent proven to be in addition to
those Landlord would otherwise be required to pay for the remainder of the tax parcel.

9. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to
Landlord. The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to
the removal and restoration requirements of Tenant as provided herein and, thereafter, be payable to
Tenant.

10. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of
the power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking™), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking™), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to
the condemmnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial
Taking, the rent payable under this Lease after possession of the portion so taken shall be reduced based
on the acreage so taken.

©) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of
Tenant’s leasehold estate created by this Lease, the taking of any improvements constructed or placed by
Tenant on the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair
necessitated by such taking or condemnation. Notwithstanding the foregoing, however, in the event
Tenant has exercised its right to terminate this Lease under this Section 10, then Tenant shall first receive
all condemnation proceeds until Tenant has received an amount equal to the appraised value of the
improvements made to the Land by Tenant prior to the taking. Tenant shall have the right to participate,
at its own expense, in any such condemnation proceedings and to negotiate on behalf of itself and
Landlord in such proceedings; provided, however, Tenant shall not enter into any binding agreement or
settlement without the prior consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed by Landlord. Landlord agrees to cooperate with Tenant and to execute such
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Premises are vacated and surrendered (with all removal and restoration requirements contained in Section
13 completed), acceptance of which additional rent shall not extend the term of this Lease.

15. Binding Effect; Assignment and Subletting. This Lease shall be binding upon and inure
to the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may
assign this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior
consent but with contemporaneous notice of such assignment.

16. Indemnifications. Except to the extent caused by the negligent or willful act or omission
of Landlord its agents, contractors, servants or employees, Tenant agrees to indemnify, defend, and hold
Landlord harmless from any and all loss, liability, expense, damages or claims which Landlord may be
compelled to pay or incur on account of injuries to person or property on the Premises or any other cause
where the aforesaid injuries are caused by or arise out of Tenant’s use of the Premises, the acts or
omissions of Tenant, its agents, contractors, servants or employees, or Tenant’s breach of its obligations
under this Lease. Except to the extent caused by the negligent or willful act or omission of Tenant, its
agents, contractors, servants or employees, Landlord agrees to indemnify and hold Tenant harmless from
any and all damages or claims which Tenant may be compelled to pay on account of injuries to person or
property on the Premises where the aforesaid injuries are caused by the negligent or willful acts of
Landlord, its agents, servants or employees or Landlord’s breach of its obligations under this Lease.

17. Quiet Enjoyment. Landlord covenants and warrants that as long as Tenant is not in
default under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it
will defend the right of possession to the Premises in Tenant against all parties whomsoever for the entire
Term, and that Tenant shall have peaceable and quiet possession of the Premises during the Term without
hindrance or molestation.

18. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

19. Notices. All notices, elections, demands, requests, payments and other communications
hereunder shall be in writing, signed by the party making the same and shall be sent by certified or
registered United States mail, postage prepaid, or by national overnight courier service which provides
tracking and acknowledgement of receipts, addressed to:

To Landlord: Troy L. and Mary Ware Bradford
2252 Ky Hwy 32 W
Cynthiana, Ky. 41031

To Tenant: Bluebird Solar LL.C
7804-C Fairview Rd #257
Charlotte, NC 28226
Attention: Juergen Fehr

And to: Kilpatrick Townsend & Stockton LLP
4208 Six Forks Road, Suite 1400
Raleigh, North Carolina 27609
Attn: John Livingston
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that otherwise would reach the solar panels located on the Premises, or that may cast shade or shadows
upon the solar panels located on the Premises or any portion thereof). If Landlord becomes aware of any
potential activity on any adjacent or nearby parcel of land that could diminish the access to sunlight at the
Facilities, Landlord shall use its best efforts (i) to timely advise Tenant of such information and (ii) with
respect to any adjacent or nearby parcel of land then owned or controlled by the Landlord, to reasonably
cooperate with Tenant in taking measures to preserve the levels of sunlight at the Facilities that existed as
of the date of this Lease. Tenant shall be entitled to seek all remedies available at law and inequity,
including but not limited to, specific performance, to compel compliance with this paragraph;

(2) the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in
title and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in
or under the Land other than the application of certain materials in the ordinary course of farming the
Premises and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

€] there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

)] there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

& except for this Lease, there are no leases, options to purchase, license agreements
or other third party rights to use or possess the Land, whether written or oral, recorded or unrecorded;

)] Landlord is not in the hands of a receiver nor is an application for such a receiver
pending;

(m) Landlord has made no assignment for the benefit of creditors, nor filed, or had
filed against it, any petition in bankruptcy; and

(n) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I” and other environmental assessment reports for the Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance policy relating to the Premises; any
governmental permits for the Premises and any other documentation in Landlord’s possession relating to
the Premises.

25. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation
alleged to be owing on account of such party’s discussions, negotiations and/or dealings with any real
estate broker or agent.

26. Easements.

(a) Operations Easements. Landlord hereby irrevocably grants and conveys to
Tenant, for the Term, the following easements from the Land across any property owned by Landlord or
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at the Premises. Landlord in its sole discretion shall have the right to terminate such easements upon the
termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request of Tenant,
join in the execution of any such easement. Landlord agrees to sign any applications or other documents,
and to take all such other actions, as are reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the Premises for the Intended Use.

27. Tenant’s Access. Tenant, and Tenant’s agents, guests, subtenants and designees shall
have access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord
shall, without a Tenant representative, enter upon any portion of the Premises, except in the case of an
emergency. Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a
permanent gravel commercial driveway within the Premises and a second temporary construction
driveway within the Premises providing access to the Premises from adjoining roads in accordance with
KYDOT standards.

28. Landlord’s Access. Landlord hereby reserves for itself the right to access adjoining
property owned by Landlord that would not have access to a public roadway otherwise over a twenty foot
(20°) wide path over the Premises in a location to be determined by Tenant (the “Landlord Access™)
subject to the terms of this Section 28. Tenant shall also have the right to use the Landlord Access for the
benefit of the Premises. Landlord shall only use the Landlord Access for the benefit of Landlord’s
adjoining property as currently being used and such access shall only commence after the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). Notwithstanding anything to the contrary, Tenant may
consent in writing, such consent not to be unreasonably withheld, to Landlord’s use of the Landlord
Access for specific tasks of limited duration prior to the date that the solar farm constructed by Tenant on
the Premises achieves commercial operation and is delivering electricity to the applicable utility (such
date being the commercial operation date as determined by any applicable agreement between Tenant and
the utility). Landlord shall not use the Landlord Access in any manner that interferes with Tenant’s
operations pursuant to this Lease or enjoyment of Tenant’s rights granted under this Lease. Landlord
shall promptly restore any damage caused by Landlord’s use of the Landlord Access. Tenant shall install
a gate on such Landlord Access. After Landlord’s right to use the Landlord Access commences, Tenant
shall provide Landlord a copy of any key to the gate, and Landlord may use the gate but shall keep such
gate closed and locked at such times as Landlord is not using the Landlord Access. Additionally,
Landlord shall be solely responsible, at Landlord’s sole cost and expense, for the maintenance, repair,
replacement, and improvement of the Landlord Access. Landlord shall perform all such maintenance,
repair, replacement, and improvement in a good and workmanlike manner that minimizes interference
with Tenant’s operations pursuant to the Lease or Tenant’s rights granted pursuant to the Lease. Tenant,
at Tenant’s sole cost and expense, may relocate the Landlord Access as desirable for the use of the
Premises so long as the relocation reasonably allows Landlord continued access to its adjoining property.

29. Confidentiality. All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders
and employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information™) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual
or entity other that to those authorized representatives of Landlord who require any portion of the
Confidential Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease
and who Landlord has bound to a confidentiality agreement requiring such party’s compliance with the
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terms of this Section 29; provided, however, that Landlord shall have the right to disclose any such
information if required by applicable law or as may be necessary in connection with any court action or
proceeding with respect to this Lease. Tenant shall have all rights and remedies available to it at law and
in equity, including, without limitation, injunctive relief or a suit for damages, in the event of Landlord’s
breach of this Section 29.

30. Amendment; Entire Agreement; Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior
oral or written agreements and understandings relating to the subject matter hereof. This Lease may be
executed in counterparts, each of which shall be deemed an original and all of which shall constitute a
single agreement. The use of headings, captions and numbers in this Lease is solely for the convenience
of identifying and indexing the various provisions in this Lease and shall in no event be considered
otherwise in construing or interpreting any provision in this Lease. This Lease shall create the
relationship of landlord and tenant between the parties. Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the parties. Neither party shall make any
representation or statement (whether oral or written) to any person or entity inconsistent with this
provision. The use herein of a singular term shall include the plural and use of the masculine, feminine or
neuter genders shall include all others. Time is of the essence of this Lease. This Lease shall not be
binding (and not deemed an offer, reservation, or option to Lease) until executed by both Landlord and
Tenant.

31. Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions
thereof and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance
with its terms.

32. Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default
thereunder, and such other reasonable terms requested by Tenant, lender or purchaser. In the event
Landlord fails to respond within such fifteen (15) business day period, then, in addition to such failure
constituting an event of default, all matters set forth in the estoppel certificate shall be deemed to be true,
accurate and complete.

33. Mineral Rights. Landlord hereby agrees that it will not take any action in connection
with the extraction of subsurface minerals located below the Land that will interfere with Tenant’s use of
the Land in connection with the terms and conditions of this Lease nor will it grant anyone any rights with
respect to the subsurface minerals located below the Land that would allow them to take any action in
connection with the extraction of the same that would interfere with Tenant’s use of the Land in
connection with the terms and conditions of this Lease.

[REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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SOLAR GROUND LEASE AGREEMENT

S SOLAR GROUNDJZ:?F AGREEMENT (this “Lease”™) is made and entered into as of

the 2: day of Sep &1 2016 (the “Effective Date”), by and between Jerry
Thomas and Charlene M. Dawson (collectively, “Landlord”) and Bluebird Solar LLC, a Kentucky limited

liability company (“Tenant™).

WITNESSETH:

In consideration of (Y i in hand
from Tenant to Landlord by no later than October 10, 2016 (the “Phase 1 Payment Date™), and the rent to
be paid to Landlord by Tenant, as hereinafter provided, and of the covenants and agreements upon the
part of Landlord and Tenant to be kept and performed, Landlord hereby leases to Tenant, and Tenant
leases from Landlord, a portion amounting to approximately 82 acres of that certain property with Parcel
ID No. of 066-0000-002-00-000, containing approximately 104.91 acres, located at 491 Allen Pike,
Cynthiana, Ky 41031 and in substantially the location set forth on Exhibit A attached hereto and by this
reference made a part hereof (the “Land”), and all improvements, fixtures, personal property and trade
fixtures located thereon, together with all other appurtenances, tenements, hereditaments, rights and
easements pertaining to the Land and the improvements now or in the future located thercon (the Land,
together with the above-described property, improvements and appurtenances are hereinafter collectively
referred to as the “Premises”), to be occupied and used upon the terms and conditions herein set forth.

1. Term of Lease; Extension Terms; Termination Rights: Contingencies/Due Diligence.

(a) The term of this Lease (including any extensions or renewals, the “Term™) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date”),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term
otherwise would expire.

(b) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to extend the initial two hundred forty (240) month Term granted herein for up to four (4)
additional, consecutive terms of five (5) years each (each a “Extension Term” and collectively, the
“Extension Terms™) by providing Landlord with written notice of Tenant’s election to extend the Term
for the applicable Extension Term prior to the date that is three (3) months prior to the Expiration Date (or
prior to the expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the
first Extension Term shall commence on the last day of the initial Term with no gap in between, and the
second Extension Term shall commence on the last day of the first Extension Term with no gap in
between.

(c) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to terminate this Lease in the event that its power purchase agreement or other agreement under
which Tenant provides power generated at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unpaid rent, the obligation to restore the Premises set forth in Section 13, and those
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obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

(i) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the
Premises for the Intended Use (as hereinafter defined),

(ii) Tenant’s entering into power purchase agreement(s) and REC purchase
agreement(s) for the proposed improvements and operations at the Premise to Tenant’s
satisfaction,

(iii)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv)  Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21,

(v) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi)  Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate
this Lease under this Section 1(d) shall expire upon Tenant’s installation on the Premises of any
permanent improvements or alterations.

In addition, if Tenant is unable to secure the participation of a sufficient number of neighboring
landowners prior to ||| || | QJEEE Tcnant shall have the right, in Tennat’s sole discretion, to
Terminate this Lease by giving written notice to Landlord on or prior to the Phase 1 Payment Date.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey™) that shall show the boundary line of the Premises and otherwise be sufficient to constitute
a legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the
recordation of the Survey in the appropriate office, if required. The Survey shall show what acreages are
wooded or open.

As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written
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notice to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to
the foregoing a portion of the Premises (“Released Premises™) so long as Landlord has access to the
Released Premises. The portion of the Premises remaining after any partial termination of this Lease
shall thereafter be the “Premises” for purposes of this Lease, and all payment amounts based on acreage
shall be adjusted to the greater of either: eighty - two (82) acres, or (ii) the amount of acreage of the
Premises not terminated. In the event that Tenant elects such partial termination, the Survey (reflecting
such termination) shall be incorporated into Exhibit A as if fully set forth therein without amendment to
this Lease, and that for purposes of determining the amount of rent payable hereunder, the size of the
Premises and the delineation of acreages as open or wooded as shown on the Survey shall be binding on
the parties hereto.

2. Rent: Rent Escalation: Rent Commencement Date.

Beginning on the Rent Commencement Date, annual rent shall equal -
per acre located within the Premises (prorated for any
fractional acres), each as determined by the Survey. If Tenant elects to terminate in accordance with
Section 1(d) of this Lease, no rent shall be due or payable.

(a)

(b) Annual rent during the Term shall be payable on a bi-annual basis, with the first
rent installment payable on the Rent Commencement Date, the second rent installment being due on the
date that is six (6) months after the Rent Commencement Date, and subsequent payments of rent being
due every six (6) months thereafter. The payment of rent for any fractional calendar year during the Term
shall be prorated.

(¢)  Beginning on the [ annval anniversary date of the Rent Commencement
Date, and on each subsequent annual anniversary date of the Rent Commencement Date thereafter for the
remainder of the Term (including any such anniversary dates occurring during any exercised Extension

Term), the annual rent iayable hereunder shall increase over the annual rent payable for the prior year by

(d) As used herein, and subject to the terms of this Section 2(e), the term “Rent
Commencement Date” shall be the earlier of (i) ||| | | | QbQJNN o: (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable ufility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility).

(e) Tenant may, at its option, delay the Rent Commencement Date such that the
same shall be the earlier of (i) ﬂ or (ii) the date that the solar farm constructed by
Tenant on the Premises achieves commercial operation and is delivering electricity to the applicable
utility (such date being the commercial operation date as determined by any applicable agreement
between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant must, prior
to notify Landlord in writing and pay to Landlord a non-refundable extension fee in
the amount of of the amount of annual rent that would be due during the first (1) year
following the Rent Commencement Date (the “First Extension Fee). The First Extension Fee shall not be
applied toward rent.

€3] Tenant may, at its option, delay the Rent Commencement Date for a second time
such that the same shall be the earlier of (i) h or (ii) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the

applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
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must, prior to notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1) year following the Rent Commencement Date (the “Second Extension Fee”). The Second
Extension Fee shall not be applied toward rent.

(2) Tenant may, at its option, delay the Rent Commencement Date for a third time
such that the same shall be the earlier of (i) ||| | | | | QN o- (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1%) year following the Rent Commencement Date (the “Third Extension Fee”). The Third Extension
Fee shall not be applied toward rent.

(h) If any installment of rent is not received by Landlord fifteen (15) days after the
later of the date that the same is due hereunder and the date Landlord provides Tenant written notice of
the delinquency, Tenant will pay a late fee to Landlord in the amount of - of the unpaid delinquent
rent amount.

3. Farm Rent Offset. In addition to the other rent contemplated in Section 2, Tenant shall
pay to Landlord after Tenant gives Landlord notice that Tenant intends to commence construction of its
intended solar farm on the Premises (the “Notice of Proceeding™) (which Notice of Proceeding need only
be given if Tenant elects to proceed with the construction in Tenant’s sole discretion) in the amount of

of the amount of annual rent that would be due during the first (1%') year following the Rent
Commencement Date (the “Farm Rent Offset”), which shall be payable as follows; ||| N of the
Farm Rent Offset shall be due and payable within thirty (30) days after Tenant's giving of the Notice of
Proceeding and the remaining of the Farm Rent Offset shall be due and payable on the
earlier of (i) six (6) months after Tenant's giving of the Notice of Proceeding or (ii) the date that Tenant
actually commences construction in the solar farm described in the Notice of Proceeding. If the Notice of
Proceeding is given between March 15 of the then current calendar year and the harvesting of the crops
Landlord had planted during the applicable growing season, the Farm Rent Offset is not due and Tenant
shall either (i) allow Landlord to continue its farming operation until the end of the applicable growing

season or (ii) require Landlord to stop such farming activity and pay to Landlord a fee equal to
per acre for tobacco and
per acre for other crops, in which case Landlord shall stop all such farming activity and remove
all equipment and personal property within thirty (30) days of Tenant’s request and Tenant may remove
the same if Landlord does not remove and destroy any remaining crops. Payments made to Landlord as

provided in this Section 3 shall not be applied towards other rent due under this Lease and shall be non-
refundable.

4. Utilities. During the Term, Tenant shall pay for all public utilities used in or at the
Premises by Tenant.

5. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six
(6) feet high and no more than eight (8) feet high and vegetative screening between the solar farm and
streets or neighboring residential areas along with adequate security devices and signage appropriate to a
solar farm where electricity is generated, and Tenant shall be solely responsible for the maintenance in
good order of such fence, security devices and signage throughout the Term. Landlord may identify to
the Tenant any improvements, structures, or fixtures which he wishes to retain. Such items can be
removed from the Premises by and at the expense of the Landlord. Any such items must be removed
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prior to the date identified in the Notice of Proceeding when the Tenant will commence construction and
those items remaining at that date will come under the control and responsibility of the Tenant. Tenant
may, at its expense, make any other alterations, additions, improvements and changes (including, without
limitation, removal of existing improvements and fixtures and trees and plants) to the Premises as it may
deem necessary or desirable in connection with its Intended Use of the Premises, without the consent of
Landlord. Such alterations, improvements, and changes may, in Tenant’s sole discretion, include the
cutting, removal, and sale of any timber or trees, including, without limitation, any remaining stumps, on
the Premises; in the event that Tenant requests, Landlord shall execute and deliver a timber deed in
commercially reasonable form to evidence such rights of Tenant in the timber and trees. Proceeds from
sale of timber will be shared equally between the Landlord and the Tenant. Any and all such alterations,
additions, improvements or changes conducted by Tenant shall be done in compliance with applicable
laws. Landlord agrees to sign any permit applications, to the extent required by law, and to take all such
other actions as are reasonably required to allow Tenant to accomplish any such alterations, additions,
improvements and changes to the Premises. Any and all improvements constructed on the Premises by or
for Tenant, and all machinery, fixtures, trade fixtures, furniture, equipment, and other personal property
installed or placed in the Premises by or for Tenant (including, without limitation solar modules, panels,
and other equipment), shall, regardless of the manner of attachment to the Premises or the improvements
thereon, be and at all times remain the property of Tenant and shall be removed by it at the expiration or
earlier termination of this Lease as provided in Section 13.

6. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power and ancillary and associated uses (the
“Intended Use”) and for no other use without the written approval of Landlord, which shall not be
unreasonably withheld, conditioned or delayed. Tenant agrees that no unlawful use of the Premises will
be made. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the Effective
Date.

7. Insurance.

(a) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

(b) Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at least ||| G <:c: Occurrence and at least

in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises.

(©) Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

8. Taxes. Tenant shall pay when due all ad valorem taxes and assessments that may be
imposed upon the Land or Premises beginning on the date that Tenant actually commences construction
in the solar farm described in the Notice of Proceeding until the end of the Term by applicable
governmental entities, including, without limitation, all ad valorem taxes and assessments levied upon the
improvements made to the Land by Tenant or upon any other property installed in or brought onto the
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Premises by Tenant (but excluding any “roll-back” taxes or other taxes applicable to the period prior to
the beginning of the Term). In the event that Tenant’s use of the Premises for the Intended Use causes an
increase in taxes on any other property owned by Landlord, any such increased taxes for such other
property shall be paid by Tenant (to the extent proven to be in addition to those Landlord would otherwise
be required to pay for such other property). Furthermore, in the event that the Premises is a part of a
larger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase as a result of
Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such change of use
shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that Tenant is
responsible only for such costs as they relate to the Premises or to the extent proven to be in addition to
those Landlord would otherwise be required to pay for the remainder of the tax parcel.

9. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to
Landlord. The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to
the removal and restoration requirements of Tenant as provided herein and, thereafter, be payable to
Tenant.

10. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of
the power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking™), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking™), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to
the condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial
Taking, the rent payable under this Lease after possession of the portion so taken shall be reduced based
on the acreage so taken.

(c) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of
Tenant’s leasehold estate created by this Lease, the taking of any improvements constructed or placed by
Tenant on the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair
necessitated by such taking or condemnation. Notwithstanding the foregoing, however, in the event
Tenant has exercised its right to terminate this Lease under this Section 10, then Tenant shall first receive
all condemnation proceeds until Tenant has received an amount equal to the appraised value of the
improvements made to the Land by Tenant prior to the taking. Tenant shall have the right to participate,
at its own expense, in any such condemnation proceedings and to negotiate on behalf of itself and
Landlord in such proceedings; provided, however, Tenant shall not enter into any binding agreement or
settlement without the prior consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed by Landlord. Landlord agrees to cooperate with Tenant and to execute such
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documentation as may be reasonably necessary to allow Tenant to participate in such condemnation
proceedings.

11. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, for the repair and maintenance of the Premises.

12. Default.

13. Termination of Lease. Following the expiration or termination of this Lease as
hereinabove provided, or pursuant to statute, or by summary proceedings or otherwise, Tenant shall
restore the Land (and any other land of Landlord impacted by Tenant’s use of the Premises) to
substantially its condition as of the Effective Date using prudent engineering practices where applicable,
including, without limitation, the removal of all improvements and alterations to the Land or Premises
(including, without limitation, all fencing, roads, solar panels and mounting, and other improvements or
alterations) and any electrical or communication or other utility poles, lines and connections (unless such
lines and connections are used in connection with other property owned by Landlord and Landlord elects
to allow such lines and connections to remain); provided, however, that Tenant shall not be obligated to
regrade the Land or any other property, replant any crops or plants, replace any improvements that were
removed by Tenant, or remove any improvements (including trees and plants) that were added by Tenant
prior to the construction of the solar farm as povided for in Section 5 hereof except that in the event of
Termination within after the Rent Comencement Date, any fence marking the boundary of
the Landlord’s property that is removed by the Tenant will be restored. The removal and restoration
shall be completed in a manner that does not materially, adversely affect the potential re-use of the Land
or the Premises or other land of Landlord.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period o and shall provide Landlord with written notice of such
length prior to the date that is after such expiration or termination. Tenant shall pay
Landlord rent for the period beyond the expiration or termination in an amount equal to the annual rent
due and payable for the year immediately prior to such expiration or termination prorated based on the
actual number of days in such extension divided by_ Tenant shall have all
rights granted to Tenant under this Lease during the period of such extension, including, without

limitation, the right to access the Premises for the purposes of complying with this Section 13. This
Section 13 shall survive the expiration or termination of this Lease.

14. Possession After Expiration or Termination. If Tenant fails to vacate and surrender the
possession of the Premises at the expiration or termination of this Lease (with all removal and restoration
requirements contained in Section 13 completed), Landlord shall be entitled to recover from Tenant rent
in an amount equal to of the amount of rent payable hereunder at
the end of the Term for the period from the termination or expiration of this Lease until the date the
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Premises are vacated and surrendered (with all removal and restoration requirements contained in Section
13 completed), acceptance of which additional rent shall not extend the term of this Lease.

15. Binding Effect; Assignment and Subletting. This Lease shall be binding upon and inure
to the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may
assign this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior
consent but with contemporaneous notice of such assignment.

16. Indemnifications. Except to the extent caused by the negligent or willful act or omission
of Landlord its agents, contractors, servants or employees, Tenant agrees to indemnify, defend, and hold
Landlord harmless from any and all loss, liability, expense, damages or claims which Landlord may be
compelled to pay or incur on account of injuries to person or property on the Premises or any other cause
where the aforesaid injuries are caused by or arise out of Tenant’s use of the Premises, the acts or
omissions of Tenant, its agents, contractors, servants or employees, or Tenant’s breach of its obligations
under this Lease. Except to the extent caused by the negligent or willful act or omission of Tenant, its
agents, confractors, servants or employees, Landlord agrees to indemnify and hold Tenant harmless from
any and all damages or claims which Tenant may be compelled to pay on account of injuries to person or
property on the Premises where the aforesaid injuries are caused by the negligent or willful acts of
Landlord, its agents, servants or employees or Landlord’s breach of its obligations under this Lease.

17. Quiet Enjoyment. Landlord covenants and warrants that as long as Tenant is not in
default under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it
will defend the right of possession to the Premises in Tenant against all parties whomsoever for the entire
Term, and that Tenant shall have peaceable and quiet possession of the Premises during the Term without
hindrance or molestation.

18. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

19. Notices. All notices, elections, demands, requests, payments and other communications
hereunder shall be in writing, signed by the party making the same and shall be sent by certified or
registered United States mail, postage prepaid, or by national overnight courier service which provides
tracking and acknowledgement of receipts, addressed to:

To Landlord: Jerry Thomas and Charlene M. Dawson
819 New Lair Road
Cynthiana, Ky. 41031

To Tenant: Bluebird Solar LLC
7804-C Fairview Rd #257
Charlotte, NC 28226
Attention: Juergen Fehr

And to: Kilpatrick Townsend & Stockton LLC
4208 Six Forks Road, Suite 1400
Raleigh, North Carolina 27609
Attn: John Livingston
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or at such other address as may hereafter be designated in writing by either party hereto. The time and
date on which mail is postmarked shall be the time and date on which such communication is deemed to
have been given.

20. Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not be
recorded. However, contemporaneously with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s expense) a memorandum of this Lease, specifying the
Effective Date, the Expiration Date, the Extension Terms granted herein, and such other provisions hereof
as the parties may mutually agree to incorporate therein, which memorandum of lease shall be in form
sufficient to publish notice and protect the validity of this Lease and Tenant’s rights hereunder. The
memorandum of lease shall be recorded in the Public Registry in the County in which the Land is located.

21. SNDA. No later than the Rent Commencement Date, Landlord shall provide to Tenant a
subordination, non-disturbance, and attornment agreement from any and all current beneficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust, Landlord
shall request of such beneficiary a subordination, non-disturbance, and attornment agreement in such
form as is acceptable to Tenant for the benefit of Tenant.

22. Governing Law. This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky.

23. Invalidity of Particular Provisions. If any term or provision of this Lease shall to any
extent be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each
other term and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

24, Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof;

(b) the Premises are free from environmental contamination of any sort and complies
with any and all applicable laws, rules, regulations and recorded documents;

(c) Landlord has not received any notice of condemnation, zoning change or legal
noncompliance relating to the Premises;

(d) Landlord will not institute or consent to any rezoning of the Premises during the
Term (other than rezonings requested by Tenant);

(e) Landlord shall not further encumber the title to the Premises during the Term;

® Landlord acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering into this
Lease. Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any
property then owned or controlled by Landlord in the vicinity of the Premises, or any uses or
improvements thereon, to impair Tenant’s Intended Use of the Premises (for example, and without
limiting the generality of the foregoing, Landlord shall not cause or permit any cell towers, water towers,
billboards, silos or any other structures to be placed or constructed thereon that may obstruct the sunlight
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that otherwise would reach the solar panels located on the Premises, or that may cast shade or shadows
upon the solar panels located on the Premises or any portion thereof). If Landlord becomes aware of any
potential activity on any adjacent or nearby parcel of land that could diminish the access to sunlight at the
Facilities, Landlord shall use its best efforts (i) to timely advise Tenant of such information and (ii) with
respect to any adjacent or nearby parcel of land then owned or controlled by the Landlord, to reasonably
cooperate with Tenant in taking measures to preserve the levels of sunlight at the Facilities that existed as
of the date of this Lease. Tenant shall be entitled to seek all remedies available at law and inequity,
including but not limited to, specific performance, to compel compliance with this paragraph;

(2 the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in
title and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in
or under the Land other than the application of certain materials in the ordinary course of farming the
Premises and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

)] there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

& except for this Lease, there are no leases, options to purchase, license agreements
or other third party rights to use or possess the Land, whether written or oral, recorded or unrecorded;

Q) Landiord is not in the hands of a receiver nor is an application for such a receiver
pending;

(m) Landlord has made no assignment for the benefit of creditors, nor filed, or had
filed against it, any petition in bankruptcy; and

(n) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I” and other environmental assessment reports for the Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance policy relating to the Premises; any
governmental permits for the Premises and any other documentation in Landlord’s possession relating to
the Premises.

25. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation
alleged to be owing on account of such party’s discussions, negotiations and/or dealings with any real
estate broker or agent.

26. Easements.

(a) Operations Fasements. Landlord hereby irrevocably grants and conveys to
Tenant, for the Term, the following easements from the Land across any property owned by Landlord or
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in which Landlord has a controlling interest and which is adjacent to the Land (the “Adjacent Property™),
for the benefit of Tenant (collectively, the “Easements™) which Easements shall be appurtenant to
Tenant’s leaschold estate, run with the Land and inure to the benefit of and be binding upon the Landlord:

'6)) An exclusive easement for electrical interconnection purposes;

(ii) An exclusive easement for vehicular and pedestrian access, ingress or egress,
including the right of Tenant to build roads across the Adjacent Property;

(iii) A non-exclusive easement and right-of-way for vehicular and pedestrian ingress,
egress and access to and from the Land and to and from lands adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads, lanes and rights-of-way on the
Adjacent Property, and (ii) such additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such roads) from time to time;

(iv) An exclusive easement and right to install, maintain, repair, replace and operate
on the Adjacent Property multiple (A) transmission, distribution and collection cables (including
fiber optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the
Land; (B) communication cables (including fiber optic cables), conduits, wire and/or lines which
carry communications of any nature to and from the Land; and (C) other improvements, facilities,
appliances, machinery and equipment in any way related to or associated with any of the
foregoing, together with such rights of way as may be reasonably necessary to install, maintain,
repair and operate any of the foregoing; and

v) A temporary easement on, over, across and under the Adjacent Property, to be
used as necessary for access and staging in connection with the construction, operation and
maintenance of the Facilities (provided that Tenant shall, to the extent reasonably possible,
restore the Adjacent Property to substantially the same condition as existed prior to such use).

(b) Recording. The parties agree that the final area of the Adjacent Property subject
to the Easements shall be negotiated in good faith and shall be subject to the mutual agreement of the
parties. Landlord shall execute and deliver Tenant any documents or instruments reasonably requested by
Tenant in recordable form to evidence the Easements, containing all the rights and privileges set forth
herein, within twenty (20) days following written request therefor from Tenant.

(©) Landlord Easements. To the extent that Landlord holds or has the right to use
any access, utility, transmission, water or other easements, rights of way or licenses over lands in the
general vicinity of the Land (the “Landlord Easements™) on the date of this Lease, and such Landlord
Easements are or could be used for the benefit of the Land, then the same are hereby included in this
Lease, and Tenant shall be entitled to use such Landlord Easements to the full extent that such use is
permitted under the Landlord Easements and provided that such use does not interfere with Landlord’s
use of the same. Upon the request of Tenant, Landlord shall grant (in recordable form and containing
such terms and provisions as may reasonably be requested by Tenant and Landlord), for no additional
consideration, one or more sub-easements of the Landlord Easements to run concurrently with the Term
(or for such shorter period of time as is provided in the applicable Landlord Easement).

(d) Tenant Easements. Tenant is hereby authorized to grant such easements across,
under and over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably
necessary for rights of way, ingress and egress and for the installation, construction, maintenance, repair
and replacement of utility lines serving the Premises during the Term of this Lease, including without
limitation any such easements required to connect the Premises to a receiver of electric power generated
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at the Premises. Landlord in its sole discretion shall have the right to terminate such easements upon the
termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request of Tenant,
join in the execution of any such easement. Landlord agrees to sign any applications or other documents,
and to take all such other actions, as are reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the Premises for the Intended Use.

27. Tenant’s Access. Tenant, and Tenant’s agents, guests, subtenants and designees shall
have access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord
shall, without a Tenant representative, enter upon any portion of the Premises, except in the case of an
emergency. Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a
permanent gravel commercial driveway within the Premises and a second temporary construction
driveway within the Premises providing access to the Premises from adjoining roads in accordance with
KY DOT standards.

28. Section Deleted

29. Confidentiality. All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders
and employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information™) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual
or entity other that to those authorized representatives of Landlord who require any portion of the
Confidential Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease
and who Landlord has bound to a confidentiality agreement requiring such party’s compliance with the
terms of this Section 29; provided, however, that Landlord shall have the right to disclose any such
information if required by applicable law or as may be necessary in connection with any court action or
proceeding with respect to this Lease. Tenant shall have all rights and remedies available to it at law and
in equity, including, without limitation, injunctive relief or a suit for damages, in the event of Landlord’s
breach of this Section 29.

30. Amendment; Entire Agreement; Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior
oral or written agreements and understandings relating to the subject matter hereof. This Lease may be
executed in counterparts, each of which shall be deemed an original and all of which shall constitute a
single agreement. The use of headings, captions and numbers in this Lease is solely for the convenience
of identifying and indexing the various provisions in this Lease and shall in no event be considered
otherwise in construing or interpreting any provision in this Lease. This Lease shall create the
relationship of landlord and tenant between the parties. Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the parties. Neither party shall make any
representation or statement (whether oral or written) to any person or entity inconsistent with this
provision. The use herein of a singular term shall include the plural and use of the masculine, feminine or
neuter genders shall include all others. Time is of the essence of this Lease. This Lease shall not be
binding (and not deemed an offer, reservation, or option to Lease) until executed by both Landlord and
Tenant.

31. Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
12
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proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions
thereof and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance
with its terms.

32. Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default
thereunder, and such other reasonable terms requested by Tenant, lender or purchaser. In the event
Landlord fails to respond within such fifteen (15) business day period, then, in addition to such failure
constituting an event of default, all matters set forth in the estoppel certificate shall be deemed to be true,
accurate and complete.

33. Mineral Rights. Landlord hereby agrees that it will not take any action in connection
with the extraction of subsurface minerals located below the Land that will interfere with Tenant’s use of
the Land in connection with the terms and conditions of this Lease nor will it grant anyone any rights with
respect to the subsurface minerals located below the Land that would allow them to take any action in
connection with the extraction of the same that would interfere with Tenant’s use of the Land in
connection with the terms and conditions of this Lease.

(REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Lease under seal as of the
day and year first above written.

LANDLORD:

By: Q_S E R\ZV DA'OJ Som-
Name: \3&7/(.&&? A)\k):;c PRl
Title:

LANDLORD:

s 0\
By: QL/( {.{/cm <7 k\ﬁ:& gt

Name: (._,I’, e te e Dﬁ{.c/ N
Title:

TENANT:

By: (ﬁ\@j

Name: N[ &UEZ N (E“yt
Title: {?WNQ—GM—
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SOLAR GROUND LEASE AGREEMENT

THIS SOLAR GROUND LEASE AGREEMENT (this “Lease”) is made and entered into as of
the ]‘/’) day of _pevembersr , 2016 (the “Effective Date”), by and between
William R. Hilliard Jr. (collectively, “Landlord”) and Bluebird Solar LL.C, a Kentucky limited liability
company (“Tenant™).

WITNESSETH:

In consideraiion of (Y ©:i in hand
from Tenant to Landlord by no later than October 10, 2016 (the “Phase 1 Payment Date™), and the rent to
be paid to Landlord by Tenant, as hereinafter provided, and of the covenants and agreements upon the
part of Landlord and Tenant to be kept and performed, L.andlord hereby leases to Tenant, and Tenant
leases from Landlord, that certain property with Parcel ID No. of 066-0000-006-00-000, containing
approximately 140.36 acres, located at 2576 K'Y Hwy 353, Cynthiana, KY 41031 and in substantially the
location set forth on Exhibit A attached hereto and by this reference made a part hereof (the “Land”), and
all improvements, fixtures, personal property and trade fixtures located thereon, together with all other
appurtenances, tenements, hereditaments, rights and easements pertaining to the Land and the
improvements now or in the future located thereon (the Land, together with the above-described property,
improvements and appurtenances are hereinafter collectively referred to as the “Premises™), to be
occupied and used upon the terms and conditions herein set forth.

1. Term of Lease; Extension Terms; Termination Rights; Contingencies/Due Diligence.

(a) The term of this Lease (including any extensions or renewals, the “Term”) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date”),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term
otherwise would expire.

(b) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to extend the initial two hundred forty (240) month Term granted herein for up to four (4)
additional, consecutive terms of five (5) years each (each a “Extension Term” and collectively, the
“Extension Terms”) by providing Landlord with written notice of Tenant’s election to extend the Term
for the applicable Extension Term prior to the date that is three (3) months prior to the Expiration Date (or
prior to the expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the
first Extension Term shall commence on the last day of the initial Term with no gap in between, and the
second Extension Term shall commence on the last day of the first Extension Term with no gap in
between.

(c) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to terminate this Lease in the event that its power purchase agreement or other agreement under
which Tenant provides power generated at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unvaid rent. the obligation to restore the Premises set forth in Section 13. and those
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obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies”):

1 Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the
Premises for the Intended Use (as hereinafter defined),

(ii) Tenant’s entering into power purchase agreement(s) and REC purchase
agreement(s) for the proposed improvements and operations at the Premise to Tenant’s
satisfaction,

(ili)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv)  Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21,

) Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate
this Lease under this Section 1(d) shall expire upon Tenant’s installation on the Premises of any
permanent improvements or alterations.

In addition, if Tenant is unable to secure the participation of a sufficient number of neighboring
landowners prior to ||| || BB Tcoant shall have the right, in Tenant’s sole discretion, to
Terminate this Lease by giving written notice to Landlord on or prior to the Phase 1 Payment Date.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey”) that shall show the boundary line of the Premises and otherwise be sufficient to constitute
a legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the
recordation of the Survey in the appropriate office, if required. The Survey shall show what acreages are
wooded or open.

For the purposes of this Lease, the Premises shall be the entire parcel ID No. 066-0000-006-00-
000 as shown in Exhibit A. All payment amounts based on acreage shall be adjusted to the greater of
either: (i) one hundred and twenty (120) acres, or (ii) the amount of acreage of the Premises actually
utilized by the Tenant.

13006230V.9 \/ﬁ
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2. Rent: Rent Escalation; Rent Commencement Date.

(a) Beginning on the Rent Commencement Date, annual rent shall equal [}

per acre located within the Premises (prorated for any

fractional acres), each as determined by the Survey. If Tenant elects to terminate in accordance with
Section 1(d) of this Lease, no rent shall be due or payable.

(b) Annual rent during the Term shall be payable on a bi-annual basis, with the first
rent installment payable on the Rent Commencement Date, the second rent installment being due on the
date that is six (6) months after the Rent Commencement Date, and subsequent payments of rent being
due every six (6) months thereafter. The payment of rent for any fractional calendar year during the Term
shall be prorated.

(¢)  Beginning on the [} annval anniversary date of the Rent Commencement
Date, and on each subsequent annual anniversary date of the Rent Commencement Date thereafter for the
remainder of the Term (including any such anniversary dates occurring during any exercised Extension
Term), the annual rent payable hereunder shall increase over the annual rent payable for the prior year by

(d) As used herein, and subject to the terms of this Section 2(e), the term “Rent
Commencement Date” shall be the earlier of (i) ||| | | | | NI o (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility).

(e) Tenant may, at its option, delay the Rent Commencement Date such that the
same shall be the earlier of (i_ or (ii) the date that the solar farm constructed by
Tenant on the Premises achieves commercial operation and is delivering electricity to the applicable
utility (such date being the commercial operation date as determined by any applicable agreement
between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant must, prior
to Landlord in writing and pay to Landlord a non-refundable extension fee in
the amount of of the amount of annual rent that would be due during the first (1) year
following the Rent Commencement Date (the “First Extension Fee™). The First Extension Fee shall not be
applied toward rent.

) Tenant may, at its option, delay the Rent Commencement Date for a second time
such that the same shall be the earlier of (i) _ or (ii) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1*) year following the Rent Commencement Date (the “Second Extension Fee”). The Second
Extension Fee shall not be applied toward rent.

(2) Tenant may, at its option, delay the Rent Commencement Date for a third time
such that the same shall be the earlier of (i) ||| | | N o GO the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to _, notify Landlord in writing and pay to Landlord a non-refundable

3 N’}&
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extension fee in the amount of _ of the amount of annual rent that would be due during the
first (1*") year following the Rent Commencement Date (the “Third Extension Fee”). The Third Extension
Fee shall not be applied toward rent.

(h) If any installment of rent is not received by Landlord fifteen (15) days after the
same is due hereunder, Tenant will pay a late fee to Landlord in the amount of [ of the unpaid
delinquent rent amount.

3. Farm Rent Offset. In addition to the other rent contemplated in Section 2, Tenant shall
pay to Landlord after Tenant gives Landlord notice that Tenant intends to commence construction of its
intended solar farm on the Premises (the “Notice of Proceeding™) (which Notice of Proceeding need only
be given if Tenant elects to proceed with the construction in Tenant’s sole discretion) in the amount of
of the amount of annual rent that would be due during the first (1%) year following the Rent
Commencement Date (the “Farm Rent Offset”), which shall be payable as follows; ||| | | | j JJJEE of the
Farm Rent Offset shall be due and payable within thirty (30) days after Tenant's giving of the Notice of
Proceeding and the remaining [ il of the Farm Rent Offset shall be due and payable on the
earlier of (i) six (6) months after Tenant's giving of the Notice of Proceeding or (ii) the date that Tenant
actually commences construction in the solar farm described in the Notice of Proceeding. If the Notice of
Proceeding is given between March 15 of the then current calendar year and the harvesting of the crops
Landlord had planted during the applicable growing season, the Farm Rent Offset is not due and Tenant
shall either (i) allow Landlord to continue its farming operation until the end of the applicable growing
season or (ii) require Landlord to stop such farming activity and pay to Landlord a fee equal to [}
per acre in which case Landlord shall stop all such farming activity
and remove all equipment and personal property within thirty (30) days of Tenant’s request and Tenant
may remove the same if Landlord does not remove and destroy any remaining crops. Payments made to
Landlord as provided in this Section 3 shall not be applied towards other rent due under this Lease and
shall be non-refundable.

4. Utilities. During the Term, Tenant shall pay for all public utilities used in or at the
Premises by Tenant.

5. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six
(6) feet high and no more than eight (8) feet high and vegetative screening between the solar farm and
streets or neighboring residential areas along with adequate security devices and signage appropriate to a
solar farm where electricity is generated, and Tenant shall be solely responsible for the maintenance in
good order of such fence, security devices and signage throughout the Term. Landlord may identify to
the Tennant any improvements, structures, or fixtures which he wishes to retain. Such items can be
removed from the Premises by and at the expense of the Landlord. Any such items must be removed prior
to the date identified in the Notice of Proceeding when the Tenant will commence construction and those
items remaining at that date will come under the control and responsibility of the Tennant. Tenant may, at
its expense, make any other alterations, additions, improvements and changes (including, without
limitation, removal of existing improvements and fixtures and trees and plants) to the Premises as it may
deem necessary or desirable in connection with its Intended Use of the Premises, without the consent of
Landlord. Such alterations, improvements, and changes may, in Tenant’s sole discretion, include the
cutting, removal, and sale of any timber or trees, including, without limitation, any remaining stumps, on
the Premises; in the event that Tenant requests, Landlord shall execute and deliver a timber deed in
commercially reasonable form to evidence such rights of Tenant in the timber and trees. Proceeds from
sale of timber will be shared equally between the Landlord and the Tenant. Any and all such alterations,
additions, improvements or changes conducted by Tenant shall be done in compliance with applicable
laws. Landlord agrees to sign any permit applications, to the extent required by law, and to take all such
other actions as are reasonably required to allow Tenant to accomplish any such alterations, additions,
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improvements and changes to the Premises. Any and all improvements constructed on the Premises by or
for Tenant, and all machinery, fixtures, trade fixtures, furniture, equipment, and other personal property
installed or placed in the Premises by or for Tenant (including, without limitation solar modules, panels,
and other equipment), shall, regardless of the manner of attachment to the Premises or the improvements
thereon, be and at all times remain the property of Tenant and shall be removed by it at the expiration or
earlier termination of this Lease as provided in Section 13.

6. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power and ancillary and associated uses (the
“Intended Use”) and for no other use without the written approval of Landlord, which shall not be
unreasonably withheld, conditioned or delayed. Tenant agrees that no unlawful use of the Premises will
be made. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the Effective
Date.

7. Insurance.

(a) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

(b) Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at leas each Occurrence and at least ||| | GGG

in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises.

(c) Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

8. Taxes. Tenant shall pay when due all ad valorem taxes and assessments that may be
imposed upon the Land or Premises beginning on the date that Tenant actually commences construction
in the solar farm described in the Notice of Proceeding until the end of the Term by applicable
governmental entities, including, without limitation, all ad valorem taxes and assessments levied upon the
improvements made to the Land by Tenant or upon any other property installed in or brought onto the
Premises by Tenant (but excluding any “roll-back™ taxes or other taxes applicable to the period prior to
the beginning of the Term). In the event that Tenant’s use of the Premises for the Intended Use causes an
increase in taxes on any other property owned by Landlord, any such increased taxes for such other
property shall be paid by Tenant (to the extent proven to be in addition to those Landlord would otherwise
be required to pay for such other property). Furthermore, in the event that the Premises is a part of a
larger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase as a result of
Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such change of use
shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that Tenant is
responsible only for such costs as they relate to the Premises or to the extent proven to be in addition to
those Landlord would otherwise be required to pay for the remainder of the tax parcel.

9. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
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the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to
Landlord. The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to
the removal and restoration requirements of Tenant as provided herein and, thereafter, be payable to
Tenant.

10. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of
the power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking™), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking”), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to
the condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial
Taking, the rent payable under this Lease after possession of the portion so taken shall be reduced based
on the acreage so taken.

(c) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of
Tenant’s leasehold estate created by this Lease, the taking of any improvements constructed or placed by
Tenant on the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair
necessitated by such taking or condemnation. Notwithstanding the foregoing, however, in the event
Tenant has exercised its right to terminate this Lease under this Section 10, then Tenant shall first receive
all condemnation proceeds until Tenant has received an amount equal to the appraised value of the
improvements made to the Land by Tenant prior to the taking. Tenant shall have the right to participate,
at its own expense, in any such condemnation proceedings and to negotiate on behalf of itself and
Landlord in such proceedings; provided, however, Tenant shall not enter into any binding agreement or
settlement without the prior consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed by Landlord. Landlord agrees to cooperate with Tenant and to execute such
documentation as may be reasonably necessary to allow Tenant to participate in such condemnation
proceedings.

11. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, for the repair and maintenance of the Premises. :

12. Default.
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13. Termination of Lease. Following the expiration or termination of this Lease as

hereinabove provided, or pursuant to statute, or by summary proceedings or otherwise, Tenant shall
restore the Land (and any other land of Landlord impacted by Tenant’s use of the Premises) to
substantially its condition as of the Effective Date using prudent engineering practices where applicable,
including, without limitation, the removal of all improvements and alterations to the Land or Premises
(including, without limitation, all fencing, roads, solar panels and mounting, and other improvements or
alterations) and any electrical or communication or other utility poles, lines and connections (unless such
lines and connections are used in connection with other property owned by Landlord and Landlord elects
to allow such lines and connections to remain); provided, however, that Tenant shall not be obligated to
regrade the Land or any other property, replant any crops or plants, replace any improvements that were
removed by Tenant, or remove any improvements (including trees and plants) that were added by Tenant
prior to the construction of the solar farm as provided for in Section 5 hereof. The removal and
restoration shall be completed in a manner that does not materially, adversely affect the potential re-use of
the Land or the Premises or other land of Landlord.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period of and shall provide Landlord with written notice of such
length prior to the date that is after such expiration or termination. Tenant shall pay
Landlord rent for the period beyond the expiration or termination in an amount equal to the annual rent
due and payable for the year immediately prior to such expiration or termination prorated based on the
actual number of days in such extension divided by . Tenant shall have all
rights granted to Tenant under this Lease during the period of such extension, including, without

limitation, the right to access the Premises for the purposes of complying with this Section 13. This
Section 13 shall survive the expiration or termination of this Lease.

14. Possession After Expiration or Termination. If Tenant fails to vacate and surrender the
possession of the Premises at the expiration or termination of this Lease (with all removal and restoration
requirements contained in Section 13 completed), the Tenant shall be a Tenant from month to month and
Landlord shall be entitled to recover from Tenant rent in an amount equal to
B of the amount of rent payable hereunder at the end of the Term for the period from the
termination or expiration of this Lease until the date the Premises are vacated and surrendered (with all
removal and restoration requirements contained in Section 13 completed), acceptance of which additional
rent shall not extend the term of this Lease.

15. Binding Effect: Assignment and Subletting. This Lease shall be binding upon and inure
to the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may
assign this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior
consent but with contemporaneous notice of such assignment.

16. Indemnifications. Except to the extent caused by the negligent or willful act or omission
of Landlord its agents, contractors, servants or employees, Tenant agrees to indemnify, defend, and hold
Landlord harmless from any and all loss, liability, expense, damages or claims which Landlord may be
compelled to pay or incur on account of injuries to person or property on the Premises or any other cause
where the aforesaid injuries are caused by or arise out of Tenant’s use of the Premises, the acts or
omissions of Tenant, its agents, contractors, servants or employees, or Tenant’s breach of its obligations
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under this Lease. Except to the extent caused by the negligent or willful act or omission of Tenant, its
agents, contractors, servants or employees, Landlord agrees to indemnify and hold Tenant harmless from
any and all damages or claims which Tenant may be compelled to pay on account of injuries to person or
property on the Premises where the aforesaid injuries are caused by the negligent or willful acts of
Landlord, its agents, servants or employees or Landlord’s breach of its obligations under this Lease.

17. Quiet Enjoyment. Landlord covenants and warrants that as long as Tenant is not in
default under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it
will defend the right of possession to the Premises in Tenant against all parties whomsoever for the entire
Term, and that Tenant shall have peaceable and quiet possession of the Premises during the Term without
hindrance or molestation.

18. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

19. Notices. All notices, elections, demands, requests, payments and other communications
hereunder shall be in writing, signed by the party making the same and shall be sent by certified or j\)
registered United States mail, postage prepaid, or by national overnight courier service which prov1des

tracking and acknowledgement of receipts, addressed to: &ljz

]
To Landlord: William R. Hilliard Jr. AnA fot
1265 Hughes Lane b M, Lyefres J s PeL
Lexington, Ky 40511 &4{6 %7%/%,}// o é/dﬁd?\ 7

To Tenant: Bluebird Solar LLC lg/,é /'N-;/’ﬁ"l . K ) A{"/‘)S?’
7804-C Fairview Rd #257
Charlotte, NC 28226
Attention: Juergen Fehr

And to: Kilpatrick Townsend & Stockton LL.C
4208 Six Forks Road, Suite 1400
Raleigh, North Carolina 27609
Attn: John Livingston

or at such other address as may hereafter be designated in writing by either party hereto. The time and
date on which mail is postmarked shall be the time and date on which such communication is deemed to
have been given.

20. Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not be
recorded. However, contemporaneously with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s expense) a memorandum of this Lease, specifying the
Effective Date, the Expiration Date, the Extension Terms granted herein, and such other provisions hereof
as the parties may mutually agree to incorporate therein, which memorandum of lease shall be in form
sufficient to publish notice and protect the validity of this Lease and Tenant’s rights hereunder. The
memorandum of lease shall be recorded in the Public Registry in the County in which the Land is located.

21. SNDA. No later than the Rent Commencement Date, Landlord shall provide to Tenant a
subordination, non-disturbance, and attornment agreement from any and all current beneficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such >,_

~J
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beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust, Landlord
shall request of such beneficiary a subordination, non-disturbance, and attornment agreement in such
form as is acceptable to Tenant for the benefit of Tenant.

22. Governing Law. This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky.

23. Invalidity of Particular Provisions. If any term or provision of this Lease shall to any
extent be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each
other term and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

24, Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof;

(b) the Premises are free from environmental contamination of any sort and complies
with any and all applicable laws, rules, regulations and recorded documents;

(©) Landlord has not received any notice of condemnation, zoning change or legal
noncompliance relating to the Premises;

(d) Landlord will not institute or consent to any rezoning of the Premises during the
Term (other than rezonings requested by Tenant);

(e) Landlord shall not further encumber the title to the Premises during the Term;

® Landlord acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering into this
Lease. Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any
property then owned or controlled by Landlord in the vicinity of the Premises, or any uses or
improvements thereon, to impair Tenant’s Intended Use of the Premises (for example, and without
limiting the generality of the foregoing, Landlord shall not cause or permit any cell towers, water towers,
billboards, silos or any other structures to be placed or constructed thereon that may obstruct the sunlight
that otherwise would reach the solar panels located on the Premises, or that may cast shade or shadows
upon the solar panels located on the Premises or any portion thereof). If Landlord becomes aware of any
potential activity on any adjacent or nearby parcel of land that could diminish the access to sunlight at the
Facilities, Landlord shall use its best efforts (i) to timely advise Tenant of such information and (ii) with
respect to any adjacent or nearby parcel of land then owned or controlled by the Landlord, to reasonably
cooperate with Tenant in taking measures to preserve the levels of sunlight at the Facilities that existed as
of the date of this Lease. Tenant shall be entitled to seek all remedies available at law and inequity,
including but not limited to, specific performance, to compel compliance with this paragraph;

(2) the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in
title and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in
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or under the Land other than the application of certain materials in the ordinary course of farming the
Premises and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

(i) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

() there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

(k) except for this Lease, there are no leases, options to purchase, license agreements
or other third party rights to use or possess the Land, whether written or oral, recorded or unrecorded;

0] Landlord is not in the hands of a receiver nor is an application for such a receiver
pending;

(m) Landlord has made no assignment for the benefit of creditors, nor filed, or had
filed against it, any petition in bankruptcy; and

(n) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I” and other environmental assessment reports for the Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance policy relating to the Premises; any
governmental permits for the Premises and any other documentation in Landlord’s possession relating to
the Premises.

25. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation
alleged to be owing on account of such party’s discussions, negotiations and/or dealings with any real
estate broker or agent.

26. Easements.

(a) Operations Easements. Landlord hereby irrevocably grants and conveys to
Tenant, for the Term, the following easements from the Land across any property owned by Landlord or
in which Landlord has a controlling interest and which is adjacent to the Land (the “Adjacent Property”),
for the benefit of Tenant (collectively, the “Easements”) which Easements shall be appurtenant to
Tenant’s leasehold estate, run with the Land and inure to the benefit of and be binding upon the Landlord:

@) An exclusive easement for electrical interconnection purposes;

(ii) An exclusive easement for vehicular and pedestrian access, ingress or egress,
including the right of Tenant to build roads across the Adjacent Property;

(ili) A non-exclusive easement and right-of-way for vehicular and pedestrian ingress,
egress and access to and from the Land and to and from lands adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads, lanes and rights-of-way on the
Adjacent Property, and (ii) such additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such roads) from time to time;

10 ‘>%
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(iv)  An exclusive easement and right to install, maintain, repair, replace and operate
on the Adjacent Property multiple (A) transmission, distribution and collection cables (including
fiber optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the
Land; (B) communication cables (including fiber optic cables), conduits, wire and/or lines which
carry communications of any nature to and from the Land; and (C) other improvements, facilities,
appliances, machinery and equipment in any way related to or associated with any of the
foregoing, together with such rights of way as may be reasonably necessary to install, maintain,
repair and operate any of the foregoing; and

) A temporary easement on, over, across and under the Adjacent Property, to be
used as necessary for access and staging in connection with the construction, operation and
maintenance of the Facilities (provided that Tenant shall, to the extent reasonably possible,
restore the Adjacent Property to substantially the same condition as existed prior to such use).

(b) Recording. The parties agree that the final area of the Adjacent Property subject
to the Easements shall be negotiated in good faith and shall be subject to the mutual agreement of the
parties. Landlord shall execute and deliver Tenant any documents or instruments reasonably requested by
Tenant in recordable form to evidence the Easements, containing all the rights and privileges set forth
herein, within twenty (20) days following written request therefor from Tenant.

(c) Landlord Easements. To the extent that Landlord holds or has the right to use
any access, utility, transmission, water or other easements, rights of way or licenses over lands in the
general vicinity of the Land (the “Landlord Easements™) on the date of this Lease, and such Landlord
Easements are or could be used for the benefit of the Land, then the same are hereby included in this
Lease, and Tenant shall be entitled to use such Landlord Easements to the full extent that such use is
permitted under the Landlord Easements and provided that such use does not interfere with Landlord’s
use of the same. Upon the request of Tenant, Landlord shall grant (in recordable form and containing
such terms and provisions as may reasonably be requested by Tenant and Landlord), for no additional
consideration, one or more sub-casements of the Landlord Easements to run concurrently with the Term
(or for such shorter period of time as is provided in the applicable Landlord Easement).

(d) Tenant Easements. Tenant is hereby authorized to grant such easements across,
under and over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably
necessary for rights of way, ingress and egress and for the installation, construction, maintenance, repair
and replacement of utility lines serving the Premises during the Term of this Lease, including without
limitation any such easements required to connect the Premises to a receiver of electric power generated
at the Premises provided the Tenant shall terminate such easements upon termination of this Lease.
Landlord in its sole discretion shall have the right to terminate such easements upon the termination of
this Lease. Landlord covenants and agrees that Landlord shall, upon the request of Tenant, join in the
execution of any such easement. Landlord agrees to sign any applications or other documents, and to take
all such other actions, as are reasonably required to allow Tenant to obtain any re-zonings, variances or
other approvals required by Tenant to operate the Premises for the Intended Use.

217. Tenant’s Access. Tenant, and Tenant’s agents, guests, subtenants and designees shall
have access to the Premises at all times during the Term. Neither Landlord nor any agent of I.andlord
shall, without a Tenant representative, enter upon any portion of the Premises, except in the case of an
emergency. Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a
permanent gravel commercial driveway within the Premises and a second temporary construction
driveway within the Premises providing access to the Premises from adjoining roads in accordance with
KY DOT standards. >m
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28. This section Deleted

29. Confidentiality. All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders
and employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information™) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual
or entity other than to those authorized representatives of Landlord who require any portion of the
Confidential Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease
and who Landlord has bound to a confidentiality agreement requiring such party’s compliance with the
terms of this Section 29; provided, however, that Landlord shall have the right to disclose any such
information if required by applicable law or as may be necessary in connection with any court action or
proceeding with respect to this Lease. Tenant shall have all rights and remedies available to it at law and
in equity, including, without limitation, injunctive relief or a suit for damages, in the event of Landlord’s
breach of this Section 29.

30. Amendment; Entire Agreement: Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior
oral or written agreements and understandings relating to the subject matter hereof. This Lease may be
executed in counterparts, each of which shall be deemed an original and all of which shall constitute a
single agreement. The use of headings, captions and numbers in this Lease is solely for the convenience
of identifying and indexing the various provisions in this Lease and shall in no event be considered
otherwise in construing or interpreting any provision in this Lease. This Lease shall create the
relationship of landlord and tenant between the parties. Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the parties. Neither party shall make any
representation or statement (whether oral or written) to any person or entity inconsistent with this
provision. The use herein of a singular term shall include the plural and use of the masculine, feminine or
neuter genders shall include all others. Time is of the essence of this Lease. This Lease shall not be
binding (and not deemed an offer, reservation, or option to Lease) until executed by both Landlord and
Tenant.

31. Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions
thereof and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance
with its terms.

32. Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form to
Tenant’s lender or to any proposed purchaser and/or to Tenant setting forth the terms of the Lease, the
absence of default thereunder, and such other reasonable terms requested by Tenant, lender or purchaser.
In the event Landlord fails to respond within such fifteen (15) business day period, then, in addition to
such failure constituting an event of default, all matters set forth in the estoppel certificate shall be
deemed to be true, accurate and complete.

12 \}3
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33. Mineral Rights. Landlord hereby agrees that it will not take any action in connection
with the extraction of subsurface minerals located below the Land that will interfere with Tenant’s use of
the Land in connection with the terms and conditions of this Lease nor will it grant anyone any rights with
respect to the subsurface minerals located below the Land that would allow them to take any action in
connection with the extraction of the same that would interfere with Tenant’s use of the Land in
connection with the terms and conditions of this Lease.

[REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOYF, the parties hereto have duly executed this Lease under seal as of the
day and year first above written.

LANDLORD:

Douglas Hines

Sara Hines

TENANT:

BLUEBIRD SOLAR, LL€; a Kenfucky limited liability company
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SOLAR GROUND LEASE AGREEMENT

THIS SOLAR GROUND LEASE AGREEMENT (this “Lease™) is made and entered into as of
the X3 /% _ day of 5 epJempev 20/ A (the “Effective Date™), by and between Joe
Mike McDaniel (collectively, “Land{ord”) and Bluebird Solar LLC, a Kentucky limited liability company
(“Tenant™).

WITNESSETH:

in consideration of (N ©:i in hand
from Tenant to Landlord by no later than October 10, 2016 (the “Phase 1 Payment Date”), and the rent to
be paid to Landlord by Tenant, as hereinafter provided, and of the covenants and agreements upon the
part of Landlord and Tenant to be kept and performed, Landlord hereby leases to Tenant, and Tenant
leases from Landlord, a portion up to approximately 110 acres of that certain property with Parcel ID
Nos. of 065-0000-024-00-000 and 065-0000-026-00-000, containing approximately 310.67 acres, located
at 5415 US Hwy 62 W, Cynthiana, Ky 41031 and in substantially the location set forth on Exhibit A
attached hereto and by this reference made a part hereof (the “Land”), and all improvements, fixtures,
personal property and trade fixtures located thereon, together with all other appurtenances, tenements,
hereditaments, rights and easements pertaining to the Land and the improvements now or in the future
located thereon (the Land, together with the above-described property, improvements and appurtenances
are hereinafter collectively referred to as the “Premises™), to be occupied and used upon the terms and
conditions herein set forth.

1. Term of Lease; Extension Terms; Termination Rights; Contingencies/Due Diligence.

(a) The term of this Lease (including any extensions or renewals, the “Term”™) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date™),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term
otherwise would expire.

(b) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to extend the initial two hundred forty (240) month Term granted herein for up to four (4)
additional, consecutive terms of five (5) years each (each a “Extension Term” and collectively, the
“Extension Terms™) by providing Landlord with written notice of Tenant’s election to extend the Term
for the applicable Extension Term prior to the date that is three (3) months prior to the Expiration Date (or
prior to the expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the
first Extension Term shall commence on the last day of the initial Term with no gap in between, and the
second Extension Term shall commence on the last day of the first Extension Term with no gap in
between.

(c) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to terminate this Lease in the event that its power purchase agreement or other agreement under
which Tenant provides power generated at the Premises to a third party is terminated for any reason
whatsoever, Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unpaid rent, the obligation to restore the Premises set forth in Section 13, and those
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obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

1) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the
Premises for the Intended Use (as hereinafter defined),

(ii) Tenant’s entering into power purchase agreement(s) and REC purchase
agreement(s) for the proposed improvements and operations at the Premise to Tenant’s
satisfaction,

(iii)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv)  Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21,

) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi)  Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate
this Lease under this Section 1(d) shall expire upon Tenant’s installation on the Premises of any
permanent improvements or alterations.

In addition, if Tenant is unable to secure the participation of a sufficient number of neighboring
landowners prior to ||| | | BB, Tcnant shall have the right, in Tennat’s sole discretion, to
Terminate this Lease by giving written notice to Landlord on or prior to the Phase 1 Payment Date.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey”) that shall show the boundary line of the Premises and otherwise be sufficient to constitute
a legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the
recordation of the Survey in the appropriate office, if required. The Survey shall show what acreages are
wooded or open.

As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written
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notice to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to
the foregoing a portion of the Premises (“Released Premises”) so long as: (i) the Released Premises is not
less than twenty-five (25) contiguous acres, and (ii) Landlord has access to the Released Premises. The
portion of the Premises remaining after any partial termination of this Lease shall thereafter be the
“Premises” for purposes of this Lease, and all payment amounts based on acreage shall be adjusted to the .
greater of either: (i) one hundred (100) acres, or (ii) the amount of acreage of the Premises not
terminated. In the event that Tenant elects such partial termination, the Survey (reflecting such
termination) shall be incorporated into Exhibit A as if fully set forth therein without amendment to this
Lease, and that for purposes of determining the amount of rent payable hereunder, the size of the
Premises and the delineation of acreages as open or wooded as shown on the Survey shall be binding on
the parties hereto.

2. Rent: Rent Escalation; Rent Commencement Date.

(a) Beginning on the Rent Commencement Date, annual rent shall equal -
per acre of open land located within the Premises
(prorated for any fractional acres), each as determined by the Survey. If Tenant elects to terminate in
accordance with Section 1(d) of this Lease, no rent shall be due or payable.

(b) Annual rent during the Term shall be payable on a bi-annual basis, with the first
rent installment payable on the Rent Commencement Date, the second rent installment being due on the
date that is six (6) months after the Rent Commencement Date, and subsequent payments of rent being
due every six (6) months thereafier. The payment of rent for any fractional calendar year during the Term
shall be prorated.

(c)  Beginning on the [ annval anniversary date of the Rent Commencement
Date, and on each subsequent annual anniversary date of the Rent Commencement Date thereafter for the
remainder of the Term (including any such anniversary dates occurring during any exercised Extension
Term), the annual rent payable hereunder shall increase over the annual rent payable for the prior year by

(d) As used herein, and subject to the terms of this Section 2(e), the term “Rent
Commencement Date” shall be the earlier of (i) ||| | | | | JJNEEE o (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility).

(e) Tenant may, at its option, delay the Rent Commencement Date such that the
same shall be the earlier of (i) — or (ii) the date that the solar farm constructed by
Tenant on the Premises achieves commercial operation and is delivering electricity to the applicable
utility (such date being the commercial operation date as determined by any applicable agreement
between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant must, prior
to , notify Landlord in writing and pay to Landlord a non-refundable extension fee in
the amount of of the amount of annual rent that would be due during the first (1*") year
following the Rent Commencement Date (the “First Extension Fee). The First Extension Fee shall not be
applied toward rent.

® Tenant may, at its option, delay the Rent Commencement Date for a second time
such that the same shall be the earlier of (i) h or (ii) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
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agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of’ of the amount of annual rent that would be due during the
first (1%) year following the Rent Commencement Date (the “Second Extension Fee”). The Second
Extension Fee shall not be applied toward rent.

(2) Tenant may, at its option, delay the Rent Commencement Date for a third time
such that the same shall be the earlier of (i) h or (ii) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of| of the amount of annual rent that would be due during the
first (1%) year following the Rent Commencement Date (the “Third Extension Fee”). The Third Extension
Fee shall not be applied toward rent.

(h) If any installment of rent is not received by Landlord fifteen (15) days after the
later of the date that the same is due hereunder and the date Landlord provides Tenant written notice of
the delinquency, Tenant will pay a late fee to Landlord in the amount of [Jj of the unpaid delinquent
rent amount.

3. Farm Rent Offsct. In addition to the other rent contemplated in Section 2, Tenant shall
pay to Landlord after Tenant gives Landlord notice that Tenant intends to commence construction of its
intended solar farm on the Premises (the “Notice of Proceeding”) (which Notice of Proceeding need only
be given if Tenant elects to proceed with the construction in Tenant’s sole discretion) in the amount of

of the amount of annual rent that would be due during the first (1¥) year following the Rent
Commencement Date (the “Farm Rent Offset”), which shall be payable as follows; [ NN of the
Farm Rent Offset shall be due and payable within thirty (30) days after Tenant's giving of the Notice of
Proceeding and the remaining of the Farm Rent Offset shall be due and payable on the
earlier of (i) six (6) months after Tenant's giving of the Notice of Proceeding or (ii) the date that Tenant
actually commences construction in the solar farm described in the Notice of Proceeding. If the Notice of
Proceeding is given between March 15 of the then current calendar year and the harvesting of the crops
Landlord had planted during the applicable growing season, the Farm Rent Offset is not due and Tenant
shall either (i) allow Landlord to continue its farming operation until the end of the applicable growing
season or (i) require Landlord to stop such farming activity and pay to Landlord a fee equal to [
per acre, in which case Landlord shall stop all such
farming activity and remove all equipment and personal property within thirty (30) days of Tenant’s
request and Tenant may remove the same if Landlord does not remove and destroy any remaining crops.
Payments made to Landlord as provided in this Section 3 shall not be applied towards other rent due
under this Lease and shall be non-refundable.

4. Utilities. During the Term, Tenant shall pay for all public utilities used in or at the
Premises by Tenant.
5. Alterations. Tenant shall install a fence around the perimeter of the Premises at least six

(6) feet high and no more than eight (8) feet high and vegetative screening between the solar farm and
streets or neighboring residential areas along with adequate security devices and signage appropriate to a
solar farm where electricity is generated, and Tenant shall be solely responsible for the maintenance in
good order of such fence, security devices and signage throughout the Term. Landlord may identify to the
Tenant any improvements, structures, or fixtures which he wishes to retain. Such items can be removed
from the Premises by and at the expense of the Landlord. Any such items must be removed prior to the
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date identified in the Notice of Proceeding when the Tenant will commence construction and those items
remaining at that date will come under the control and responsibility of the Tenant. Tenant may, at its
expense, make any other alterations, additions, improvements and changes (including, without limitation,
removal of existing improvements and fixtures and trees and plants) to the Premises as it may deem
necessary or desirable in connection with its Intended Use of the Premises, without the consent of
Landlord. Such alterations, improvements, and changes may, in Tenant’s sole discretion, include the
cutting, removal, and sale of any timber or trees, including, without limitation, any remaining stumps, on
the Premises; in the event that Tenant requests, Landlord shall execute and deliver a timber deed in
commercially reasonable form to evidence such rights of Tenant in the timber and trees. Proceeds from
sale of timber will be shared equally between Landlord and Tenant. Any and all such alterations,
additions, improvements or changes conducted by Tenant shall be done in compliance with applicable
laws. Landlord agrees to sign any permit applications, to the extent required by law, and to take all such
other actions as are reasonably required to allow Tenant to accomplish any such alterations, additions,
improvements and changes to the Premises. Any and all improvements constructed on the Premises by or
for Tenant, and all machinery, fixtures, trade fixtures, furniture, equipment, and other personal property
installed or placed in the Premises by or for Tenant (including, without limitation solar modules, panels,
and other equipment), shall, regardless of the manner of attachment to the Premises or the improvements
thereon, be and at all times remain the property of Tenant and shall be removed by it at the expiration or
earlier termination of this Lease as provided in Section 13.

6. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power and ancillary and associated uses (the
“Intended Use”) and for no other use without the written approval of Landlord, which shall not be
unreasonably withheld, conditioned or delayed. Tenant agrees that no unlawful use of the Premises will
be made. Landlord shall deliver sole and exclusive possession of the Premises to Tenant on the Effective
Date.

7. Insurance.

(@) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

(b) Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at least each Occurrence and at least
in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises.

(c) Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being catried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

8. Taxes. Tenant shall pay when due all ad valorem taxes and assessments that may be
imposed upon the Land or Premises beginning on the date that Tenant actually commences construction
in the solar farm described in the Notice of Proceeding until the end of the Term by applicable
governmental entities, including, without limitation, all ad valorem taxes and assessments levied upon the
improvements made to the Land by Tenant or upon any other property installed in or brought onto the
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Premises by Tenant (but excluding any “roll-back” taxes or other taxes applicable to the period prior to
the beginning of the Term). In the event that Tenant’s use of the Premises for the Intended Use causes an
increase in taxes on any other property owned by Landlord, any such increased taxes for such other
property shall be paid by Tenant (to the extent proven to be in addition to those Landlord would otherwise
be required to pay for such other property). Furthermore, in the event that the Premises is a part of a
larger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase as a result of
Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such change of use
shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that Tenant is
responsible only for such costs as they relate to the Premises or to the extent proven to be in addition to
those Landlord would otherwise be required to pay for the remainder of the tax parcel.

9. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements therecon, as the case may be, Tenant may terminate this Lease by written notice to
Landlord. The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to
the removal and restoration requirements of Tenant as provided herein and, thereafter, be payable to
Tenant.

10. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of
the power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking™), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemmnor or the date when possession thereof shall be delivered to the condemnor.

(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking”), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to
the condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial
Taking, the rent payable under this Lease after possession of the portion so taken shall be reduced based
on the acreage so taken.

(c) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of
Tenant’s leasehold estate created by this Lease, the taking of any improvements constructed or placed by
Tenant on the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair
necessitated by such taking or condemmation. Notwithstanding the foregoing, however, in the event
Tenant has exercised its right to terminate this Lease under this Section 10, then Tenant shall first receive
all condermnation proceeds until Tenant has received an amount equal to the appraised value of the
improvements made to the Land by Tenant prior to the taking. Tenant shall have the right to participate,
at its own expense, in any such condemnation proceedings and to negotiate on behalf of itself and
Landlord in such proceedings; provided, however, Tenant shall not enter into any binding agreement or
settlement without the prior consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed by Landlord. Landlord agrees to cooperate with Tenant and to execute such
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documentation as may be reasonably necessary to allow Tenant to participate in such condemnation
proceedings.

11. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, for the repair and maintenance of the Premises.

12. Default.

13. Termination of Lease. Following the expiration or termination of this Leasc as
hereinabove provided, or pursuant to statute, or by summary proceedings or otherwise, Tenant shall
restore the Land (and any other land of Landlord impacted by Tenant’s use of the Premises) to
substantially its condition as of the Effective Date using prudent engineering practices where applicable,
including, without limitation, the removal of all improvements and alterations to the Land or Premises
(including, without limitation, all fencing, roads, solar panels and mounting, and other improvements or
alterations) and any electrical or communication or other utility poles, lines and connections (unless such
lines and connections are used in connection with other property owned by Landlord and Landlord elects
to allow such lines and connections to remain); provided, however, that Tenant shall not be obligated to
regrade the Land or any other property, replant any crops or plants, replace any improvements that were
removed by Tenant, or remove any improvements (including trees and plants) that were added by Tenant
prior to the construction of the solar farm as povided for in Section 5 hereof. The removal and restoration
shall be completed in a manner that does not materially, adversely affect the potential re-use of the Land
or the Premises or other land of Landlord.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period of and shall provide Landlord with written notice of such
length prior to the date that is after such expiration or termination. Tenant shall pay
Landlord rent for the period beyond the expiration or termination in an amount equal to the annual rent
due and payable for the year immediately prior to such expiration or termination prorated based on the
actual number of days in such extension divided by Tenant shall have all
rights granted to Tenant under this Lease during the period of such extension, including, without
limitation, the right to access the Premises for the purposes of complying with this Section 13. This
Section 13 shall survive the expiration or termination of this Lease.

14. Possession After Expiration or Termination. If Tenant fails to vacate and surrender the
possession of the Premises at the expiration or termination of this Lease (with all removal and restoration
requirements contained in Section 13 completed), Landlord shall be entitled to recover from Tenant rent
in an amount equal to of the amount of rent payable hereunder at
the end of the Term for the period from the termination or expiration of this Lease until the date the
Premises are vacated and surrendered (with all removal and restoration requirements contained in Section
13 completed), acceptance of which additional rent shall not extend the term of this Lease.
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15. Binding Effect; Assignment and Subletting. This Lease shall be binding upon and inure
to the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may
assign this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior
consent but with contemporaneous notice of such assignment.

16. Indemnifications. Except to the extent caused by the negligent or willful act or omission
of Landlord its agents, contractors, servants or employees, Tenant agrees to indemnify, defend, and hold
Landlord harmless from any and all loss, liability, expense, damages or claims which Landlord may be
compelled to pay or incur on account of injuries to person or property on the Premises or any other cause
where the aforesaid injuries are caused by or arise out of Tenant’s use of the Premises, the acts or
omissions of Tenant, its agents, contractors, servants or employees, or Tenant’s breach of its obligations
under this Lease. Except to the extent caused by the negligent or willful act or omission of Tenant, its
agents, contractors, servants or employees, Landlord agrees to indemnify and hold Tenant harmless from
any and all damages or claims which Tenant may be compelled to pay on account of injuries to person or
property on the Premises where the aforesaid injuries are caused by the negligent or willful acts of
Landlord, its agents, servants or employees or Landlord’s breach of its obligations under this Lease.

17. Quiet Enjoyment. Landlord covenants and warrants that as long as Tenant is not in
default under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it
will defend the right of possession to the Premises in Tenant against all parties whomsoever for the entire
Term, and that Tenant shall have peaceable and quiet possession of the Premises during the Term without
hindrance or molestation.

18. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

19. Notices. All notices, elections, demands, requests, payments and other communications
hereunder shall be in writing, signed by the party making the same and shall be sent by certified or
registered United States mail, postage prepaid, or by national overnight courier service which provides
tracking and acknowledgement of receipts, addressed to:

To Landlord: Joe Mike McDaniel
5415 US Hwy 62W
Cynthiana, Ky. 41031

To Tenant: Bluebird Solar LLC
7804-C Fairview Rd #257
Charlotte, NC 28226
Attention: Juergen Fehr

And to: Kilpatrick Townsend & Stockton LLP
4208 Six Forks Road, Suite 1400
Raleigh, North Carolina 27609
Attn: John Livingston

or at such other address as may hereafter be designated in writing by either party hereto. The time and

date on which mail is postmarked shall be the time and date on which such communication is deemed to
have been given.
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20. Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not be
recorded. However, contemporaneously with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s expense) a memorandum of this Lease, specifying the
Effective Date, the Expiration Date, the Extension Terms granted herein, and such other provisions hereof
as the parties may mutually agree to incorporate therein, which memorandum of lease shall be in form
sufficient to publish notice and protect the validity of this Lease and Tenant’s rights hereunder. The
memorandum of lease shall be recorded in the Public Registry in the County in which the Land is located.

21. SNDA. No later than the Rent Commencement Date, Landlord shall provide to Tenant a
subordination, non-disturbance, and attornment agreement from any and all current beneficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust, Landlord
shall request of such beneficiary a subordination, non-disturbance, and attornment agreement in such
form as is acceptable to Tenant for the benefit of Tenant.

22. Governing Law. This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky.

23. Invalidity of Particular Provisions. If any term or provision of this Lease shall to any
extent be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each
other term and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

24, Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof;

(b) the Premises are free from environmental contamination of any sort and complies
with any and all applicable laws, rules, regulations and recorded documents;

(c) Landlord has not received any notice of condemnation, zoning change or legal
noncompliance relating to the Premises;

d Landlord will not institute or consent to any rezoning of the Premises during the
Term (other than rezonings requested by Tenant);

Q) Landlord shall not further encumber the title to the Premises during the Term;

® Landlord acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering into this
Lease. Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any
property then owned or controlled by Landlord in the vicinity of the Premises, or amy uses or
improvements thereon, to impair Tenant’s Intended Use of the Premises (for example, and without
limiting the generality of the foregoing, Landlord shall not cause or permit any cell towers, water towers,
billboards, silos or any other structures to be placed or constructed thereon that may obstruct the sunlight
that otherwise would reach the solar panels located on the Premises, or that may cast shade or shadows
upon the solar panels located on the Premises or any portion thereof). If Landlord becomes aware of any
potential activity on any adjacent or nearby parcel of land that could diminish the access to sunlight at the
Facilities, Landlord shall use its best efforts (i) to timely advise Tenant of such information and (ii) with
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respect to any adjacent or nearby parcel of land then owned or controlled by the Landlord, to reasonably
cooperate with Tenant in taking measures to preserve the levels of sunlight at the Facilities that existed as
of the date of this Lease. Tenant shall be entitled to seek all remedies available at law and inequity,
including but not limited to, specific performance, to compel compliance with this paragraph;

€ the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in
title and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in
or under the Land other than the application of certain materials in the ordinary course of farming the
Premises and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

@A) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

)] there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

& except for this Lease, there are no leases, options to purchase, license agreements
or other third party rights to use or possess the Land, whether written or oral, recorded or unrecorded;

o Landlord is not in the hands of a receiver nor is an application for such a receiver
pending;

(m) Landlord has made no assignment for the benefit of creditors, nor filed, or had
filed against it, any petition in bankruptcy; and

(n) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I” and other environmental assessment reports for the Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance policy relating to the Premises; any
governmental permits for the Premises and any other documentation in Landlord’s possession relating to
the Premises.

25. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation
alleged to be owing on account of such party’s discussions, negotiations and/or dealings with any real
estate broker or agent.

26. Easements.

(a) Operations Easements. Landlord hereby irrevocably grants and conveys to
Tenant, for the Term, the following easements from the Land across any property owned by Landlord or
in which Landlord has a controlling interest and which is adjacent to the Land (the “Adjacent Property™),
for the benefit of Tenant (collectively, the “Easements™) which Easements shall be appurtenant to
Tenant’s leasehold estate, run with the Land and inure to the benefit of and be binding upon the Landlord:
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@) An exclusive easement for electrical interconnection purposes;

(i1) An exclusive easement for vehicular and pedestrian access, ingress or egress,
including the right of Tenant to build roads across the Adjacent Property;

(ii) A non-exclusive easement and right-of-way for vehicular and pedestrian ingress,
egress and access to and from the Land and to and from lands adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads, lanes and rights-of-way on the
Adjacent Property, and (i) such additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such roads) from time to time;

(iv)  An exclusive easement and right to install, maintain, repair, replace and operate
on the Adjacent Property multiple (A) transmission, distribution and collection cables (including
fiber optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the
Land; (B) communication cables (including fiber optic cables), conduits, wire and/or lines which
carry communications of any nature to and from the Land; and (C) other improvements, facilities,
appliances, machinery and equipment in any way related to or associated with any of the
foregoing, together with such rights of way as may be reasonably necessary to install, maintain,
repair and operate any of the foregoing; and

W) A temporary easement on, over, across and under the Adjacent Property, to be
used as necessary for access and staging in connection with the construction, operation and
maintenance of the Facilities (provided that Tenant shall, to the extent reasonably possible,
restore the Adjacent Property to substantially the same condition as existed prior to such use).

(b) Recording. The parties agree that the final area of the Adjacent Property subject
to the Easements shall be negotiated in good faith and shall be subject to the mutnal agreement of the
parties. Landlord shall execute and deliver Tenant any documents or instruments reasonably requested by
Tenant in recordable form to evidence the Easements, containing all the rights and privileges set forth
herein, within twenty (20) days following written request therefor from Tenant.

(©) Landlord Easements. To the extent that Landlord holds or has the right to use
any access, utility, transmission, water or other easements, rights of way or licenses over lands in the
general vicinity of the Land (the “Landlord Easements™) on the date of this Lease, and such Landlord
Easements are or could be used for the benefit of the Land, then the same are hereby included in this
Lease, and Tenant shall be entitled to use such Landlord Easements to the full extent that such use is
permitted under the Landlord Easements and provided that such use does not interfere with Landlord’s
use of the same. Upon the request of Tenant, Landlord shall grant (in recordable form and containing
such terms and provisions as may reasonably be requested by Tenant and Landlord), for no additional
consideration, one or more sub-casements of the Landlord Easements to run concurrently with the Term
(or for such shorter period of time as is provided in the applicable Landlord Easement).

(d Tenant Easements. Tenant is hereby authorized to grant such easements across,
under and over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably
necessary for rights of way, ingress and egress and for the installation, construction, maintenance, repair
and replacement of utility lines serving the Premises during the Term of this Lease, including without
limitation any such easements required to connect the Premises to a receiver of electric power generated
at the Premises. Landlord in its sole discretion shall have the right to terminate such easements upon the
termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request of Tenant,
join in the execution of any such casement. Landlord agrees to sign any applications or other documents,
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and to take all such other actions, as are reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the Premises for the Intended Use.

27. Tenant’s Access. Tenant, and Tenant’s agents, guests, subtenants and designees shall
have access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord
shall, without a Tenant representative, enter upon any portion of the Premises, except in the case of an
emergency. Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a
permanent gravel commercial driveway within the Premises and a second temporary construction
driveway within the Premises providing access to the Premises from adjoining roads in accordance with
KY DOT standards.

28. Section Deleted

29, Confidentiality. All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders
and employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information™) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual
or entity other that to those authorized representatives of Landlord who require any portion of the
Confidential Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease
and who Landlord has bound to a confidentiality agreement requiring such party’s compliance with the
terms of this Section 29; provided, however, that Landlord shall have the right to disclose any such
information if required by applicable law or as may be necessary in connection with any court action or
proceeding with respect to this Lease. Tenant shall have all rights and remedies available to it at law and
in equity, including, without limitation, injunctive relief or a suit for damages, in the event of Landlord’s
breach of this Section 29.

30, Amendment; Entire Agreement; Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire

agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior
oral or written agreements and understandings relating to the subject matter hereof. This Lease may be
executed in counterparts, each of which shall be deemed an original and all of which shall constitute a
single agreement. The use of headings, captions and numbers in this Lease is solely for the convenience
of identifying and indexing the various provisions in this Lease and shall in no event be considered
otherwise in construing or interpreting any provision in this Lease. This Lease shall create the
relationship of landlord and tenant between the parties. Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the parties. Neither party shall make any
representation or statement (whether oral or written) to any person or entity inconsistent with this
provision. The use herein of a singular term shall include the plural and use of the masculine, feminine or
neuter genders shall include all others. Time is of the essence of this Lease. This Lease shall not be
binding (and not deemed an offer, reservation, or option to Lease) until executed by both Landlord and
Tenant.

31. Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions
thereof and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance
with its terms.
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32. Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default
thereunder, and such other reasonable terms requested by Tenant, lender or purchaser. In the event
Landlord fails to respond within such fifteen (15) business day period, then, in addition to such failure
constituting an event of defanlt, all matters set forth in the estoppel certificate shall be deemed to be true,
accurate and complete.

33. Mineral Rights. Landlord hereby agrees that it will not take any action in connection
with the extraction of subsurface minerals located below the Land that will interfere with Tenant’s use of
the Land in connection with the terms and conditions of this Lease nor will it grant anyone any rights with
respect to the subsurface minerals located below the Land that would allow them to take any action in
connection with the extraction of the same that would interfere with Tenant’s use of the Land in
connection with the terms and conditions of this Lease.

{REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Lease under seal as of the
day and year first above written.

LANDLORD:

By é’”%ﬁ%&/ -
Nam% Yor MiKe M5 1Da42/
Title” Dw vER

M-
By: Opta 7Y 1 4 ey b&/@
Name:® T2 <7 j

Title: Spategcr < TL ooy e )

/N
By: v/lM\ (/L’/\

Name:

Title: g Maz, e
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§
:

Exhibit A

Tax Map 065-0000-026-00-000 and 065-0000-024-00-000
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AGREEMENT
1. Exchange.

(a Upon the terms and subject to the conditions set forth herein, Buyer agrees to
transfer the Buyer Property to Owner.

(b) Upon the terms and subject to the conditions set forth herein, Owner agrees to
transfer the Owner Property to Buyer.

(©) Owner and Buyer agree that this exchange is not an equal exchange and that the

Owner Property has an estimated fair market value of [Jij per acre and the Buyer Property has an
estimated fair market value of i} per acre; however, Buyer believes it is in its best interest to
consummate this exchange and Buyer desires to treat any variances in the fair market value and acreages
as a charitable donation by Buyer to Owner. As a result, no monetary consideration will exchange hands
between the Parties.

2. Development Period: Termination Rights.

(a) Term of Development Period. The initial development period shall commence on
the Effective Date of this Agreement and shall continue for twelve (12) months thereafter (the “Initial
Development Period”). Buyer shall have the right, but not the obligation, to extend the Initial Development
Period by two (2) additional terms of twelve (12) months each (individually and collectively, the
“Development Extension Period”). Each Development Extension Period, if exercised, shall commence on
the last day of the Initial Development Period or the prior Development Extension Period, as applicable.
The Initial Development Period and the Development Extension Period are hereinafter referred to
collectively as the “Development Period.” The Development Period shall constitute a due diligence period
for Buyer. The consideration to be paid by Buyer to Owner for each component term of the Development
Period is as follows (collectively, the “Development Period Payments”):

@) No later than thirty (30) days after the Effective Date of this Agreement,
Buyer shall pay to Owner an amount equal to ||| | S v!tiplied by the number of acres
comprising the Owner Property, prorated for partial acres, in consideration for the Initial Development
Period; and

(i1) Provided Buyer has exercised its right to the applicable Development
Extension Period, no later than thirty (30) days after the commencement of the applicable Development
Extension Period, Buyer shall pay to Owner an amount equal to ||| N !tiplicd by the
number of acres comprising the Owner Property, prorated for partial acres, in consideration for such
Development Extension Period.

(iii)  The Development Period Payments shall be non-refundable to Buyer in
the event this Agreement is terminated unless Owner is in default or breach of this Agreement. Nothing
contained in this Section 2(a) shall in any way limit or otherwise affect Buyer’s right to terminate this
Agreement at any time pursuant to Section 2(e). The Development Period Payments represents adequate
bargained for consideration for Owner’s execution and delivery of this Agreement, Buyer’s right to conduct
its due diligence investigation of the Owner Property and Buyer’s right to terminate this Agreement on or
before the expiration of the Development Period, as provided below, in connection with such due diligence
investigation.
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obligations. if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

(d) Tenant's obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

(i) Tenant obtaining all necessary approvals from state. federal and local
authorities required by Tenant to construct its proposed improvements and to operate the
Premises for the Intended Use (as hereinafter defined).

(ii) Tenant's entering into power purchase agreement(s) and REC purchase
agreement(s) for the proposed improvements and operations at the Premise to Tenant’s
satisfaction,

(iii)  Tenant's review and approval of title and survey matters with respect to
the Premises. the environmental condition of the Premises and the physical condition of the Land.

(iv)  Tenant's receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21.

(V) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi)  Tenant's review and approval of any other matters that Tenant deems
relevant to determining whether Tenant's leasing of the Premises is economically and otherwise
feasible.

[f Tenant is unable to satisfy the Contingencies to Tenant's satisfaction prior to the Rent
Commencement Date. or if Tenant otherwise determines that Tenant's leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate
this Lease under this Section 1(d) shall expire upon Tenant’s installation on the Premises of any
permanent improvements or alterations.

In addition. if Tenant is unable to secure the participation of a sufficient number of neighboring
landowners Tenant shall have the right, in Tennat's sole discretion, to Terminate this Lease by giving
written notice to Landlord.

As part of Tenant’s due diligence. Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments. and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey™) that shall show the boundary line of the Premises and otherwise be sufficient to constitute
a legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the
recordation of the Survey in the appropriate office. if required. The Survey shall show what acreages are

wooded or open. The delineation of the Premises on the Survey shall be deemed inserted as Exhibit B to
this Lease, automatically replacing any previous Exhibit B,

rJ
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property shall be paid by Tenant (to the extent proven to be in addition to those Landlord would otherwise
be required to pay for such other property). Furthermore, in the event that the Premises is a part of a
larger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase as a result of
Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such change of use
shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that Tenant is
responsible only for such costs as they relate to the Premises or to the extent proven to be in addition to
those Landlord would otherwise be required to pay for the remainder of the tax parcel.

9. Fire or Other Casualty. In the event that the Premises, the improvements thereon. or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be., Tenant may terminate this Lease by written notice to
Landlord. The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to
the removal and restoration requirements of Tenant as provided herein and. thereafter. be payable to
Tenant.

10. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of
the power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking™), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking™), then this Lease. only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to
the condemnor. but otherwise this Lease shall remain in full force and effect. In the case of a Partial
Taking. the rent payable under this Lease after possession of the portion so taken shall be reduced based
on the acreage so taken.

(c) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then. the single award shall be fairly and equitably
apportioned between Landlord and Tenant, The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land. but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of
Tenant’s leasehold estate created by this Lease. the taking of any improvements constructed or placed by
Tenant on the Land. loss or interruption of Tenant’s business and the cost of any restoration or repair
necessitated by such taking or condemnation. Notwithstanding the foregoing, however. in the event
Tenant has exercised its right to terminate this Lease under this Section 10, then Tenant shall first receive
all condemnation proceeds until Tenant has received an amount equal to the appraised value of the
improvements made to the Land by Tenant prior to the taking. Tenant shall have the right to participate.
at its own expense, in any such condemnation proceedings and to negotiate on behalf of itself and
Landlord in such proceedings: provided. however, Tenant shall not enter into any binding agreement or
settlement without the prior consent of Landlord, which consent shall not be unreasonably withheld.
conditioned or delayed by Landlord. Landlord agrees to cooperate with Tenant and to execute such
documentation as may be reasonably necessary to allow Tenant to participate in such condemnation
proceedings.

13006230V.9
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15.  Binding Effect: Assignment and Subletting. This Lease shall be binding upon and inure
to the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may
assign this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior
consent but with contemporaneous notice of such assignment.

16. Indemnifications.

(a)  Tenant shall defend, indemnify, protect and hold harmless Landlord. and its partners.
members, affiliates, agents. directors, shareholders, employees, representatives, successors, assigns,
contractors or anyone claiming under Landlord (collectively, including Landlord. the *“Landlord
Parties™) from and against all claims, demands, liabilities, losses, damages. costs (including, without
limitation, reasonable attorneys' fees) and expenses (collectively, “*Claims™) suffered or incurred by any
of the Landlord Parties as a result of or arising out of: (a) any acts, omissions or negligence of Tenant, its
partners, members, affiliates, agents, directors. shareholders. employees. representatives, successors,
assigns, contractors or anyone claiming under Tenant (collectively, including Tenant, the “Tenant
Parties™) in connection with Tenant Parties’ uses of or operations on the Premises. except to the extent
any such Claim is caused by the negligence or willful misconduct of a Landlord Party, or (b) a breach of
this Lease by Tenant that remains uncured after any applicable notice and cure period. Notwithstanding
the foregoing, the Landlord Parties hereby waive any Claims against the Tenant Parties for damage or
injury suffered by the Landlord Parties arising as a result of any audible or electromagnetic noise,
vibration, electrical interference and radio frequency interference attributable to the Tenant Parties’
operations on the Premises or any other property, provided that nothing herein shall be deemed to release
Tenant from its obligation to defend, indemnify, protect and hold harmless the Landlord Parties from
third party claims under the first sentence of this Section 17(a). The Tenant Parties shall not be liable for
losses of rent, business opportunities. profits or any other consequential damages that may result from the
conduet of Tenant Parties” uses of or operations on the Premises.

(b) Landlord shall defend, indemnify, protect and hold harmless the Tenant Parties from and
against any and all Claims suffered or incurred by any of the Tenant Parties as a result of or arising out of:
(a) any acts. omissions or negligence of any of the Landlord Parties in connection with Landlord Parties’
uses of or operations on the Premises, except to the extent any such Claim is caused by the negligence or
willful misconduct of a Tenant Party, (b) the condition of the Premises that Landlord has knowledge of.
or after reasonable inquiry. should have knowledge of. except to the extent any such Claim is caused by
the negligence or willful misconduct of a Tenant Party, or (c) a breach of this Lease by Landlord that
remains uncured after any applicable notice and cure period.

17. Quiet Enjoyment. Landlord covenants and warrants that as long as Tenant is not in
default under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it
will defend the right of possession to the Premises in Tenant against all parties whomsoever for the entire
Term, and that Tenant shall have peaceable and quiet possession of the Premises during the Term without
hindrance or molestation,

18. Waiver. The waiver by any party of any breach of any covenant or agreement herein

contained shall not be deemed to be @ waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

19. Notices. All notices, elections, demands. requests, payments and other communications
hereunder shall be in writing, signed by the party making the same and shall be sent by certified or
registered United States mail. postage prepaid, or by national overnight courier service which provides
tracking and acknowledgement of receipts, addressed to:
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To Landlord: Dana and Trudie Reed
248 Lail Lane
Paris. KY 40361

To Tenant: Blue Jay Solar LLC
7804-C Fairview Rd #257
Charlotte, NC 28226
Attention: Juergen Fehr

And to: Kilpatrick Townsend & Stockton LLP
4208 Six Forks Road. Suite 1400
Raleigh. North Carolina 27609
Attn: John Livingston

or at such other address as may hereafier be designated in writing by either party hereto. The time and
date on which mail is postmarked shall be the time and date on which such communication is deemed to
have been given.

20. Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not be
recorded. However, contemporaneously with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant's expense) a memorandum of this Lease. specifying the
Effective Date, the Expiration Date, the Extension Terms granted herein, and such other provisions hereof
as the parties may mutually agree to incorporate therein, which memorandum of lease shall be in form
sufficient to publish notice and protect the validity of this Lease and Tenant’s rights hereunder. The
memorandum of lease shall be recorded in the Public Registry in the County in which the Land is located.

21. SNDA. No later than the Rent Commencement Date. Landlord shall provide to Tenant a
subordination. non-disturbance. and attornment agreement from any and all current beneficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust. Landlord
shall request of such beneficiary a subordination. non-disturbance. and attornment agreement in such
form as is acceptable to Tenant for the benefit of Tenant.

22; Governing Law. This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky.

23. Invalidity of Particular Provisions. If any term or provision of this Lease shall to any
extent be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each
other term and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

24. Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof:

(b) the Premises are free from environmental contamination of any sort and complies
with any and all applicable laws. rules. regulations and recorded documents:
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(c) Landlord has not received any notice of condemnation, zoning change or legal

noncompliance relating to the Premises:
(d) Landlord will not institute or consent to any rezoning of the Premises during the

Term (other than rezonings requested by Tenant):
(e) Landlord shall not further encumber the title to the Premises during the Term:

() Landlord acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering into this
Lease. Accordingly. Landlord shall not cause or, to the extent within Landlord’s control. permit any
property then owned or controlled by Landlord in the vicinity of the Premises, or any uses or
improvements thereon, to impair Tenant’s Intended Use of the Premises (for example, and without
limiting the generality of the foregoing, Landlord shall not cause or permit any cell towers, water towers,
billboards, silos or any other structures to be placed or constructed thereon that may obstruct the sunlight
that otherwise would reach the solar panels located on the Premises. or that may cast shade or shadows
upon the solar panels located on the Premises or any portion thereof). If Landlord becomes aware of any
potential activity on any adjacent or nearby parcel of land that could diminish the access to sunlight at the
Facilities. Landlord shall use its best efforts (i) to timely advise Tenant of such information and (ii) with
respect to any adjacent or nearby parcel of land then owned or controlled by the Landlord. to reasonably
cooperate with Tenant in taking measures to preserve the levels of sunlight at the Facilities that existed as
of the date of this Lease. Tenant shall be entitled to seek all remedies available at law and inequity.
including but not limited to, specific performance, to compel compliance with this paragraph:

(g) the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants:

(h) Landlord has not and. to the best of Landlord’s knowledge. its predecessors in
title and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in
or under the Land other than the application of certain materials in the ordinary course of farming the
Premises and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

(i) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for:

() there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

(k) except for this Lease, there are no leases, options to purchase, license agreements
or other third party rights to use or possess the Land, whether written or oral. recorded or unrecorded:

(N Landlord is not in the hands of a receiver nor is an application for such a receiver
pending:

(m) Landlord has made no assignment for the benefit of creditors. nor filed, or had
filed against it, any petition in bankruptcy: and

(n) Within five (5) days after the full execution of this Lease, Landlord shall pmv;de
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I”" and other environmental assessment reports for the Premises in Landlord’s possession or
control: Landlord's most recent survey and title insurance policy relating to the Premises: any
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governmental permits for the Premises and any other documentation in Landlord’s possession relating to
the Premises.

25. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease, Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims. demands. losses. liabilities, lawsuits, judgments, costs and expenses (including without limitation.
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation
alleged to be owing on account of such party’s discussions, negotiations and/or dealings with any real
estate broker or agent.

26. Ownership of Solar Energy and Attributes: Tax Credits and Incentives. Landlord hereby
acknowledges and agrees that Landlord shall have no ownership or other interest in (and Tenant is the
sole and exclusive owner of) the solar farm and all related generation, transmission and interconnection
facilities (the “Energy Facilities™) installed on the Premises or any environmental attributes produced
therefrom, including, without limitation. any and all federal, state and/or local benefits and credits
(including tax credits, investment credits, carbon credits, solar energy credits). rebates, incentives.
benefits. emissions reductions, entitlements, reporting rights. deductions, depreciation, offsets and
allowances of any kind, howsoever entitled, attributable to the solar farm and its related facilities or the
electric energy. generation capacity or other generator-based products produced therefrom, whether in
effect as of the date of this Lease or as may come into effect in the future.

27 Easements.

(a) Operations Easements. Landlord hereby irrevocably grants and conveys to
Tenant, for the Term, the following easements from the Land across any property owned by Landlord or
in which Landlord has a controlling interest and which is adjacent to the Land (the “Adjacent Property™),
for the benefit of Tenant (collectively. the “Easements™) which Easements shall be appurtenant to
Tenant's leasehold estate. run with the Land and inure to the benefit of and be binding upon the Landlord:

(i) An exclusive easement for electrical interconnection purposes:

(i1) A non-exclusive easement and right-of-way along the existing route shown in
Exhibit B for vehicular and pedestrian ingress, egress and access to and from the Land and to and
from lands adjacent to the Adjacent Property, by means of (i) the now existing or hereafter
constructed roads, lanes and rights-of-way on the Adjacent Property, and (ii) sueh additional
roads as Tenant or anyone else may construct (including rights to maintain, improve, rebuild or
relocate such roads) from time to time;

(iii)  An exclusive easement and right to install, maintain, repair, replace and operate
on the Adjacent Property multiple (A) transmission, distribution and collection cables (including
fiber optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the
Land; (B) communication cables (including fiber optic cables). conduits, wire and/or lines which
carry communications of any nature to and from the Land: and (C) other improvements, facilities,
appliances, machinery and equipment in any way related to or associated with any of the
foregoing, together with such rights of way as may be reasonably necessary to install, maintain,
repair and operate any of the foregoing: and

(b) Recording. The parties agree that the final area of the Adjacent Property subject
to the Easements shall be negotiated in good faith and shall be subject to the mutual agreement of the
parties. Landlord shall execute and deliver Tenant any documents or instruments reasonably requested hy
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Tenant in recordable form to evidence the Easements. containing all the rights and privileges set forth
herein, within twenty (20) days following written request therefor from Tenant.

(c) Landlord Easements. To the extent that Landlord holds or has the right to use
any access. utility. transmission, water or other easements, rights of way or licenses over lands in the
general vicinity of the Land (the “Landlord Easements™) on the date of this Lease. and such Landlord
Easements are or could be used for the benefit of the Land, then the same are hereby included in this
Lease. and Tenant shall be entitled to use such Landlord Easements to the full extent that such use is
permitted under the Landlord Easements and provided that such use does not interfere with Landlord’s
use of the same. Upon the request of Tenant, Landlord shall grant (in recordable form and containing
such terms and provisions as may reasonably be requested by Tenant and Landlord). for no additional
consideration. one or more sub-easements of the Landlord Easements to run concurrently with the Term
(or for such shorter period of time as is provided in the applicable Landlord Easement).

(d) Tenant Easements. Tenant is hereby authorized to grant such easements across,
under and over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably
necessary for rights of way. ingress and egress and for the installation, construction, maintenance, repair
and replacement of utility lines serving the Premises during the Term of this Lease, including without
limitation any such casements required to connect the Premises to a receiver of electric power generated
at the Premises. Landlord in its sole discretion shall have the right to terminate such easements upon the
termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request of Tenant.
join in the execution of any such easement. Landlord agrees to sign any applications or other documents,
and to take all such other actions, as are reasonably required to allow Tenant to obtain any re-zonings.
variances or other approvals required by Tenant to operate the Premises for the Intended Use.

28. Tenant’s Access. Tenant. and Tenant’s agents, guests. subtenants and designees shall
have access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord
shall, without a Tenant representative, enter upon any portion of the Premises. except in the case of an
emergency. Further, this Lease shall entitle Tenant. at Tenant’s discretion. to install, use and maintain a
permanent gravel commercial driveway within the Premises and a second temporary construction
driveway within the Premises providing access to the Premises from adjoining roads in accordance with
KY DOT standards.

29, Landlord’s Access. Landlord hereby reserves for itself the right to access adjoining
property owned by Landlord that would not have access to a public roadway otherwise over a twenty foot
(207) wide path over the Premises in a location to be determined by Tenant (the “Landlord Access™)
subject to the terms of this Section 29. Tenant shall also have the right to use the Landlord Access for the
benefit of the Premises. Landlord shall only use the Landlord Access for the benefit of Landlord’s
adjoining property as currently being used and such access shall only commence after the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). Notwithstanding anything to the contrary, Tenant may
consent in writing, such consent not to be unreasonably withheld. to Landlord’s use of the Landlord
Access for specific tasks of limited duration prior to the date that the solar farm constructed by Tenant on
the Premises achieves commercial operation and is delivering electricity to the applicable utility (such
date being the commercial operation date as determined by any applicable agreement between Tenant and
the utility). Landlord shall not use the Landlord Access in any manner that interferes with Tenant’s
operations pursuant to this Lease or enjoyment of Tenant’s rights granted under this Lease. Landlord
shall promptly restore any damage caused by Landlord’s use of the Landlord Access. Tenant shall install
a 5&‘(&: on such Landlord Access. After Landlord’s right to use the Landlord Access commences. Tenant

shall provide Landlord a copy of any key to the gate, and Landlord may use the gate but shall keep such
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gate closed and locked at such times as Landlord is not using the Landlord Access. Additionally.
Landlord shall be solely responsible, at Landlord’s sole cost and expense, for the maintenance, repair,
replacement, and improvement of the Landlord Access. Landlord shall perform all such maintenance,
repair, replacement. and improvement in a good and workmanlike manner that minimizes interference
with Tenant’s operations pursuant to the Lease or Tenant’s rights granted pursuant to the Lease. Tenant,
at Tenant’s sole cost and expense, may relocate the Landlord Access as desirable for the use of the

Premises so long as the relocation reasonably allows Landlord continued access to its adjoining property.

30. Confidentiality. All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders
and employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including. without limitation, with
respect to the terms of this Lease (collectively. the “Confidential Information™) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual
or entity other that to those authorized representatives of Landlord who require any portion of the
Confidential Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease
and who Landlord has bound to a confidentiality agreement requiring such party’s compliance with the
terms of this Section 29; provided. however, that Landlord shall have the right to disclose any such
information if required by applicable law or as may be necessary in connection with any court action or
proceeding with respect to this Lease. Tenant shall have all rights and remedies available to it at law and
in equity, including. without limitation, injunctive relief or a suit for damages, in the event of Landlord’s
breach of this Section 29,

31 Amendment: Entire Agreement: Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior
oral or written agreements and understandings relating to the subject matter hereof. This Lease may be
executed in counterparts, each of which shall be deemed an original and all of which shall constitute a
single agreement. The use of headings. captions and numbers in this Lease is solely for the convenience
of identifying and indexing the various provisions in this Lease and shall in no event be considered
otherwise in construing or interpreting any provision in this Lease. This Lease shall create the
relationship of landlord and tenant between the parties. Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the parties. Neither party shall make any
representation or statement (whether oral or written) to any person or entity inconsistent with this
provision. The use herein of a singular term shall include the plural and use of the masculine. feminine or
neuter genders shall include all others. Time is of the essence of this Lease. This Lease shall not be
binding (and not deemed an offer, reservation. or option to Lease) until executed by both Landlord and
Tenant.

32, Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions
thereof and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance
with its terms.

33. Counterparts and Email/PDF. This Lease may be executed in counterpart or by emailing

pdf or other compressed digital files, or any combination of the foregoing. All counterparts together
shall constitute one and the same Lease.
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34, Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable). in a commercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant's lender) to Tenant’s lender or to any
proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default
thereunder. and such other reasonable terms requested by Tenant, lender or purchaser. In the event
Landlord fails to respond within such fifteen (15) business day period. then, in addition to such failure
constituting an event of default, all matters set forth in the estoppel certificate shall be deemed to be true.
accurate and complete.

35. Leasehold Financing.

(a) Tenant, any successor or assignee of Tenant, or any holder of a sublease or license (each
hereinafter sometimes referred to as an “Obligor™) may at any time mortgage, pledge. or encumber to any
entity (herein, a “Lender”) all or any portion of the Obligor’s rights and interests under this Lease or such
sublease or license. in each case without the consent of Landlord. For purposes of this Lease, each entity
which now or hereafter is the recipient or beneficiary of any such mortgage. pledge. or encumbrance and
whose lien or encumbrance is now or hereafter recorded in the official records of the County in which the
Premises is located. shall be referred to in this Lease as a “Lender”.

(b) Tenant and Landlord expressly agree between themselves and for the benefit of any
Lenders. that if an Obligor mortgages, pledges. or encumbers any of its rights and interests as provided in
subsection (a) above, then notwithstanding any other provision of this Lease to the contrary:

(1) Landlord and Tenant will not terminate, suspend. amend or modify, or take any
action causing, consenting to. acquiescing in, or accepting the termination, suspension,
amendment or modification of this Lease, if such amendment or modification would reduce the
rights or remedies of any Lender hereunder or impair or reduce the security for any lien held by
such Lender, without such Lender’s consent.

(1) Each Lender shall have the right, at its discretion, to take. or cause to be taken,
any action required to be performed under this Lease by the Obligor that is party to such Lender’s
mortgage, pledge or encumbrance, and any such action performed by such Lender shall be as
effective to prevent or cure a default under this Lease and/or a forfeiture of any of such Obligor’s

rights under this Lease as if done by such Obligor itself,

(ili)  The right of a Lender to receive notices and to cure Obligor’s defaults pursuant to
the provisions of this subsection (b) shall be available only to those Lenders which shall have
notified Landlord in writing of their name and address, regardless of whether the specific
provision in question expressly so states. No default which requires the giving of notice to
Obligor shall be effective unless a like notice is given to all Lenders which have previously
notified Landlord in writing of their name and address. and have expressly requested such notice.
If Landlord shall become entitled to terminate this Lease due to an uncured default by Obligor,
Landlord will not terminate this Lease unless it has first given written notice of such uncured
default and of its intent to terminate this Lease to each Lender which has previously notified
Landlord in writing of their name and address and has expressly requested such notice, and has
given each Lender at least thirty (30) days after the expiration of the cure period which this Lease
provides to Obligor for curing such default, to cure the default to prevent such termination of this
Lease. Furthermore, if within such thirty (30) day period a Lender notifies Landlord that it must
foreclose on Obligor’s interest or otherwise take possession of Obligor’s interest under this Lease
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in order to cure the default, Landlord shall not terminate this Lease and shall permit such Lender
a sufficient period of time as may be necessary for such Lender. with the exercise of due
diligence, to foreclose or acquire Obligor’s interest under this Lease and to perform or cause to be
performed all of the covenants and agreements to be performed and observed by Obligor. In the
event a Lender shall elect to exercise its rights hereunder, such Lender shall have no personal
liability to Landlord and the sole recourse of the Landlord in seeking enforcement of its
obligations under this Lease or any new lease entered into pursuant to clause (iv) below shall be
to such Lender's interest in this Lease and the Premises. Upon the sale or other transfer by any
Lender of its interest in the Lease or Premises, such Lender shall have no further duties or
obligations hereunder. If there is a Subordination, Nondisturbance and Attornment Agreement
(“SNDA™) entered into between Landlord and any Lender, in the case of any conflict between
this Section 36 and such SNDA. the terms of the SNDA shall govern.

(iv)  In case of the termination or rejection of this Lease as a result of any default
hereunder or the bankruptcy, insolvency or appointment of a receiver in bankruptey. Landlord
shall provide prompt notice thereof to the Lenders which have previously notified Landlord in
writing of their name and address, and have expressly requested such notice. Upon written
request of the Lender that is the beneficiary of the first priority security interest in the Tenant’s
interest under this Lease, made within forty (40) days after notice to such Lender of such
rejection or termination, Landlord shall enter into a new lease agreement with such Lender, or its
designee or assignee, within twenty (20) days after the receipt of such request. Such new lease
agreement shall be effective as of the date of the termination or rejection of this Lease, upon the
same terms, covenants. conditions and agreements as contained in this Lease for the remaining
term of the original Lease before giving effect to such termination or rejection. Landlord shall
have no rights to terminate such new lease based upon defaults occurring prior to the execution of
the new lease. Landlord hereby agrees with and for the benefit of the Lenders that the provisions
of this subsection shall survive termination. rejection or disaffirmation of the Lease, whether by
default or as a result of the bankruptcy, insolvency or appointment of a receiver in bankruptcy
and shall continue in full force and effect thereafter to the same extent as if this subsection were a
separate and independent instrument. It is the intent of the parties hereto that any such new lease
shall have the same priority as this Lease.

(c) There shall be no merger of this Lease. or of the leasehold estate created by this Lease.
with the fee estate in the Premises by reason of the fact that this Lease or the leasehold estate or any
interest therein may be held, directly or indirectly. by or for the account of any person or persons who
shall own the fee estate or any interest therein, and no such merger shall occur unless and until all persons
at the time having an interest in the fee estate in the Premises and all persons (including the
Lenders)having an interest in the Lease or in the estate of Landlord and Tenant shall join in a written
instrument effecting such merger and shall duly record the same.

(d) Landlord shall. at Tenant’s or a Lender’s request, but at no cost to Landlord, provide to
Tenant and such Lender (i) confirmation that such Lender is a “Lender™ for purposes of this Lease. (ii) a
consent and estoppels acknowledging the Lender’s mortgage or other lien or encumbrance. confirming
the continuing effectiveness of this Lease, identifying any modifications hereto and any breaches or
defaults hereunder, and containing such other information and agreements as Tenant or such Lender may
reasonably request, and (i11) such other cestificates or affidavite ag Tenant, such Lender or any title
company selected by either Tenant or such Lender may reasonably request. Landlord shall duly execute
and return same to Tenant and/or Lender within ten (10) days of Tenant’s or Lender’s request therefor.
Should Landlord fail to timely execute and deliver the consent and estoppel, then Tenant and/or Lender
may rely on the contents thereof and the consent and estoppel shall be conclusively binding upon
Landlord.
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36. Mineral Rights. Landlord hereby agrees that it will not take any action in connection with
the extraction of subsurface minerals located below the Land that will interfere with Tenant’s use of the
Land in connection with the terms and conditions of this Lease nor will it grant anyone any rights with
respect to the subsurface minerals located below the Land that would allow them to take any action in
connection with the extraction of the same that would interfere with Tenant’s use of the Land in connection
with the terms and conditions of this Lease.

[REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Lease under seal as of the
day and year first above written.

LANDLORD:

L hr O et

Name: OANA H REI£D
Title: CWner

. F2L)
By:WM W

Name: TR“D{C-:—_,{.{"‘ f{c
Title: Dwner

TENANT:

By:
Name:
Title:
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EXHIBIT A

LAND

Parcel ID: 080-0000-002-01-000
116 Acres — 248 Lail Lane
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COMMONWEALTH OF KENTUCKY
COUNTY OF BOURBON
OPTION AGREEMENT

THIS AGREEMENT is made and entered into this day of &7 3, 2019 (the "Effective Date'), by and
between Patricia H. Spencer (herein called "Seller”) and Bluebird Solar LLC, a Kentucky limited liability
company (herein called ""Buyer”).

WITNESSETH

1. Grant of Option. For and in consideration of

I to be paid to Seller within 30 days of the Effective Date which payments shall be deemed to be the
“Initial Option Money" and the mutual covenants and agreements contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by Seller and Buyer, Seller
does hereby give, grant and convey unto Buyer the right, privilege and option to purchase, subject to and in
accordance with all of the terms and conditions of this Agreement, all that certain tract of real estate containing
approximately 362 acres, and more particularly described on Exhibit "A" attached hereto, together with all
rights, ways and easements appurtenant thereto, and together with all. if any, buildings, structures and other
improvements located thereon and all fixtures attached or affixed, actually or constructively, thereto or to any
such buildings, structures or other improvements (all of which is hereinafter collectively called the '"Property”).
(The option to purchase granted hereby is hereinafter called the "Option").

2. Term of Option. The Option shall remain in full force and effect from the Effective Date until
11:59 P.M. on _; provided however, that if Buyer has not already exercised the Option or
terminated the Option, Buyer shall be required to pay the following additional amounts to Seller: an additional
on _ The foregoing payments shall,
collectively, be deemed to be the " Additional Option Money''; and together with the Initial Option Money
shall be referred to herein as the ""Option Money". If any of the Option Money payments are not made as and
when required hereunder, Seller shall have the right to terminate the Option early and retain the Option Money
paid by Buyer prior to such termination. At Closing, the Option Money will be applied as part payment of the
Purchase Price.

3. Exercise of Option. The Option may be exercised at any time prior to the expiration thereof
only by Buyer's giving written notice to Seller of its exercise of the Option. Upon the exercise of the Option, this
Agreement shall become a purchase and sale agreement among Seller and Buyer. (The date upon which Buyer
exercises the Option is hereinafter called the "Option Exercise Date"). For the avoidance of doubt, Buyer may
not exercise the Option as to a portion of the property.

4. Purchase Price: Method of Payment. The purchase price for the Property (herein called the
"Purchase Price”), shall be ||| G - oc:c. @5 determined in accordance
with the Survey pursuant to Paragraph 9 hereof The Purchase Price, subject to the application of the Option
Money and prorations and adjustments hereinafter described, shall be paid by Buyer to Seller at Closing,
hereinafter defined.

5. Closing. The closing of the purchase and sale of the Property (herein called ""Closing™), shall
be held at the offices or Kilpatrick Townsend & Stockton LLP, Suite 1400, 4208 Six Forks Road, Raleigh, North
Carolina 27609. at such time and on such date (herein called the ""Closing Date”), as may be specified by written
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notice from Buyer to Seller not less than ten (10) days prior thereto; provided, however, that the Closing Date
shall be on or before the date one hundred eighty (180) days after the Option Exercise Date (herein called the
"Final Closing Date') and, if Buyer shall fail to give notice designating the Closing Date, the Closing Date
shall be, and the Closing shall take place on the Final Closing Date. In the event Buyer specifies a date earlier
than the Final Closing Date as the Closing Date, Buyer may thereafter postpone the Closing Date to a later date
on or before the Final Closing Date by written notice from Buyer to Seller on or before the last date specified as
the Closing Date.

6. Access and Inspection; Delivery of Documents and Information by Seller; Examination by
Buyer.

a. Between the Effective Date and the Closing Date, Buyer and Buyer’s agents
and designees shall have the right to enter the Property for the purposes of inspecting and investigating the
Property, conducting soil tests, and making surveys, structural engineering studies, environmental assessments,
and any other investigations and inspections as Buyer may reasonably require to assess the condition of the
Property ; provided, however, that such activities by or on behalf of Buyer on the Property shall not materially
damage the Property or any livestock, hay, farm equipment and any such other personal property found on the
Property (“Farm Property”). Buyer shall at Buyer's expense, promptly repair any damage to the Property and/or
Farm Property resulting from any activities of Buyer or Buyer's agents and designees unless Buyer exercises the
Option. Buyer will indemnify and hold Seller harmless from all loss, damage, claims, suits or costs, which shall
arise out of any contract, agreement, or injury to any person or property as a result of any activities of Buyer and
Buyer's agents and designees relating to the Property and/or Farm Property. This indemnity shall survive this
contract and any termination hereof, but Buyer shall not be responsible for any loss, damage, claim, suit or cost
arising out of pre-existing conditions of the Property and/or out of Seller's negligence or willful acts or omissions.
Indemnification of Seller under this paragraph shall be in addition to and not limited by the liquidated damage
provisions of Paragraph 15(a).

b. On or before the date ten (10) days after the Effective Date, Seller shall deliver
to Buyer, if not previously delivered, or make available to Buyer for examination or copying by Buyer, at the
address for Buyer set forth below Buyer’s execution of this Agreement, the following documents and information
with respect to the Property: all surveys, plans, specifications, environmental, engineering and mechanical data
relating to the Property, and reports such as soils reports and environmental audits, real property and other ad
valorem tax bills and utility bills which are in Seller’s possession or which Seller can obtain with reasonable
effort.

7. Prorations and Adjustments to Purchase Price.

a. The following prorations and adjustments shall be made between Buyer and
Seller at Closing, or thereafter if Buyer and Seller shall agree:

1. All city, state and county ad valorem taxes and similar impositions levied or imposed
upon or assessed against the Property (herein called the “Taxes”), for the year in which Closing occurs
shall be prorated as of the Closing Date. In the event Seller has paid only a portion of the Taxes billed for
the year in which Closing occurs due to the pendency of a protest of such Taxes, then, in connection with
Closing, Seller shall deposit with a title company reasonably acceptable to Buyer (the title company so
selected, the “Escrow Agent”) an amount equal to Seller’s pro rata share of the resulting underpayment.
Any such deposit with Escrow Agent shall be held in escrow by Escrow Agent pending final resolution of
such protest, pursuant to escrow instructions reasonably acceptable in form and substance to Buyer, Seller,
Escrow Agent and their respective counsel. In the event that, after the Closing Date, any additional Taxes
are levied, imposed upon or assessed against the Property for periods prior to the Closing Date, Buyer shall
give Seller written notice of such Taxes, and Seller shall be responsible for payment of such additional
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Taxes in full within the time fixed for payment thereof and before the same become delinquent. Without
limiting the obligations of Seller pursuant to the immediately preceding sentence, Seller shall, and does
hereby, indemnify, defend and hold harmless Buyer from and against any such additional Taxes (including
all interest and penalties assessed or imposed in connection therewith) relating to periods prior to the
Closing Date.

1. Any other items which are customarily prorated in connection with the purchase and
sale of properties similar to the Property shall be prorated as of the Closing Date.

In the event that the amount of any item to be prorated is not determinable at the time of Closing, such proration
shall be made on the basis of the best available information, and the parties shall re-prorate such item promptly
upon receipt of the applicable bills therefor and shall make between themselves any equitable adjustment
required by reason of any difference between the estimated amount used as a basis for the proration at Closing
and the actual amount subject to proration. In the event any prorated item is due and payable at the time of
Closing, the same shall be paid at Closing. If any prorated item is not paid at Closing, Seller shall deliver to
Buyer the bills therefor promptly upon receipt thereof and Buyer shall be responsible for the payment in full
thereof within the time fixed for payment thereof and before the same shall become delinquent. In making the
prorations required by this paragraph, the economic burdens and benefits of ownership of the Property for the
Closing Date shall be allocated to Seller.

b. Except as expressly set forth in this Agreement, Buyer shall not assume any
liability, indebtedness, duty or obligation of Seller of any kind or nature whatsoever, and Seller shall pay, satisfy
and perform all of the same.

8. Title. Seller covenants to convey to Buyer at Closing good and marketable fee simple title in
and to the Property. For the purposes of this Agreement, “good and marketable fee simple title” shall mean fee
simple ownership which is insurable by a title insurance company reasonably acceptable to Buyer, at then current
standard rates under the standard form of ALTA owner’s policy of title insurance (ALTA Form 2006), with the
standard or printed exceptions therein deleted and without exception other than for title exceptions approved by
Buyer in writing, in its sole and absolute discretion. Buyer commits to doing a preliminary title search and
notifying Seller of any preliminary title issues within ninety (90) days of the Effective Date. Resolution of such
preliminary title issues may not be sufficient to satisfy Seller’s covenant to convey good and marketable fee
simple title in and to the Property under this Paragraph 8.

9. Survey. Buyer shall have the right to cause a survey of the Property to be prepared by a surveyor
registered and licensed in the Commonwealth of Kentucky and designated by Buyer, which survey shall depict
such information as Buyer shall require. Upon completion of a plat of the survey, Buyer shall furnish Seller with
a copy thereof. The survey shall be used as the basis for the preparation of the legal description to be included
in the special warranty deed to be delivered by Seller to Buyer at Closing.

10. Proceedings at Closing. On the Closing Date, the Closing shall take place as follows:

a. Seller shall deliver to Buyer the following documents and instruments, duly
executed by or on behalf of Seller: (i) a special warranty deed (that is, a deed containing warranties of title as to
matters arising by, through or under Seller, but not otherwise), conveying the Property subject to the title
exceptions approved by Buyer in writing, in its sole and absolute discretion; (ii) a seller’s affidavit with respect
to the Property, concerning, the possession of the Property, improvements or repairs made on the Property within
ninety (90) days of the Closing Date and the absence of legal proceedings against Seller; (ii) if Seller is not a
Foreign Person, a certificate and affidavit of non-foreign status; (iv) a completed 1099-S request for taxpayer
identification number and certification and acknowledgment; and (v) evidence reasonably satisfactory to the
issuer of Buyer’s policy of title insurance covering the Property that Seller, and the entities and individuals

US2008 155825952



CONFIDENTIAL: Bluebird Lease Agreements,

CONEIDENTIAL BSLLC_R_SITING BOARD_1_14_Attachment

executing the foregoing documents on behalf of Seller, have authority to execute such documents, and to
consummate the purchase and sale of the Property pursuant to this Agreement.

b. Buyer shall pay the Purchase Price to Seller in accordance with the provisions
of this Agreement; provided, however, that Buyer shall receive a credit against the Purchase Price for the entire
amount of the Option Money, and any other amounts paid by Buyer to Seller under this Agreement prior to the
Closing Date unless such payments are made to repair or replace damage to the Property or the Farm Property.
If the option is not exercised by Buyer, the Option Money will be retained by Seller.

11. Costs of Closing. Seller shall pay all recording costs and other costs relating to any title
clearance matters and Seller’s attorneys’ fees. Buyer shall pay all recording costs relating to the purchase by
Buyer of the Property, the cost of any survey obtained pursuant to Paragraph 9 hereof, the premium for any
owner’s policy of title insurance issued in favor of Buyer insuring Buyer’s title to the Property and Buyer’s
attorneys’ fees. All other costs and expenses of the transaction contemplated hereby shall be borne by the party
incurring the same.

12. Warranties, Representations and Additional Covenants of Seller. Seller represents, warrants
and covenants to and with Buyer, knowing that Buyer is relying on each such representation, warranty and
covenant, that:

a. Seller is the sole owner of the Property.

b. Seller has the lawful right, power, authority and capacity to sell the Property in
accordance with the terms, provisions and conditions of this Agreement.

¢. There are no actions, suits or proceedings pending or threatened against, by or
affecting Seller which affect title to the Property or which question the validity or enforceability of this
Agreement or of any action taken by Seller under this Agreement, in any court or before any governmental
authority, domestic or foreign.

d. The execution of and entry into this Agreement, the execution and delivery of
the documents and instruments to be executed and delivered by Seller on the Closing Date, and the performance
by Seller of Seller’s duties and obligations under this Agreement and of all other acts necessary and appropriate
for the full consummation of the purchase and sale of the Property as contemplated by and provided for in this
Agreement, are consistent with and not in violation of, and will not create any adverse condition under, any
contract, agreement or other instrument to which Seller is a party, any judicial order or judgment of any nature
by which Seller is bound; and this Agreement, and the covenants and agreements of Seller under this Agreement,
are the valid and binding obligations of Seller, enforceable in accordance with their terms.

e. To the best of Seller's knowledge, no portion of the Property is used or has ever
been used for the storage, processing, treatment or disposal of Pollutants; the Improvements do not contain, nor
have they ever contained, Pollutants; no Pollutants have been released, introduced, spilled, discharged or
disposed of, nor has there been a threat of release, introduction, spill, discharge or disposal of a Pollutant, on, in,
or under the Property; there are no pending claims, administrative proceedings, judgments, declarations, or
orders, whether actual or threatened, relating to the presence of Pollutants on, in or under the Property; the
Property is in compliance with all federal, state and local laws, regulations, orders and requirements regarding
the regulation of Pollutants; no Pollutants have been released, introduced, spilled, discharged or disposed of on,
in or under any adjacent property; and there are no underground storage tanks located on or in the Property. As
used in this Agreement, “Pollutants” means any material or substance, or combination of materials or
substances, which by reason of quantity, concentration, composition, or characteristic is or in the future becomes
regulated under any federal, state or local environmental or common law, rule, regulation, ordinance or

US2008 15582595 2



CONFIDENTIAL: Bluebird Lease Agreements,
BSLLC_R_SITING BOARD_1_14_Attachment
CONFIDENTIAL - = -

requirement, as may be amended, replaced or superseded, and shall include, without limitation: (i) any hazardous
substance as defined by the Comprehensive Environmental Response, Compensation and Liability Act, 42
U.S.C.A. § 69601 et seq.; (ii) any material identified as a hazardous waste under the Solid Waste Disposal Act,
as amended by the Resource Conservation and Recovery Act, 42 U.S.C.A. § 6901 et seq.; (iii) any material
regulated as a Toxic pollutant as defined under the Federal Water Pollution Control Act, 33 U.S.C.A. § 1251 et
seq.; (vi) any hazardous substance or toxic pollutant as defined under the Federal Water Pollution Control Act,
33 U.S.C.A. § 1251 et seq.; (vii) any hazardous substance as defined by the Oil Pollution Act, 33 US.C.A. §
2701 et seq.; (viii) any hazardous air pollutant as defined under the Federal Clean Air Act, 42 U.S.C.A. § 7401
et seq.; (ix) any substance regulated under the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C.A. §
135 et seq.; (x) a special nuclear or byproduct material within the meaning of the Atomic Energy Act, 42 U.S.C.A.
§ 2014 et seq.; and (xi) any material or substance, or combination of materials or substances displaying any
explosive, volatile, radioactive, toxic, corrosive, flammable, ignitable or reactive characteristic or which may
cause a nuisance, injury, harm or degradation to human health, welfare or the environment. Notwithstanding the
foregoing, Seller states that fertilizer, lime and other substances used in the normal course of farming the Property
have been applied to the property in customary amounts as to grow grass and hay for cattle, and Buyer
acknowledges that such is not a violation of this Paragraph 12.

f. There are no pending, threatened or contemplated condemnation actions
involving all or any portion of the Property; and, to the best of Seller’s knowledge and belief, there are no existing,
proposed or contemplated plans to widen, modify or realign any public rights-of-way located adjacent to any
portion of the Land.

g. All information and data furnished by Seller to Buyer with respect to the
Property will be true, correct, complete and not misleading to the best of Seller’s knowledge, information, and
belief.

h. Seller will not cut, remove, market or sell any timber or trees located on the
Property from and after the Effective Date (“Seller’s Timber Warranty”) without the consent of Buyer. Buyer
shall be entitled to all proceeds from the cutting, removing, marketing, or selling of timber or trees located on
the Property from and after the Effective Date. Seller shall reasonably cooperate with Buyer’s cutting, removing,
marketing, or selling of timber or trees located on the Property.

i. Seller will not intentionally, knowingly, or negligently cause or permit any
action to be taken which will cause any of the foregoing representations, warranties or covenants to be untrue or
unperformed on the Closing Date; and Seller will not intentionally, knowingly, or negligently cause or permit
any action to be taken which will cause any of the conditions of Buyer’s obligations set forth in Paragraph 13,
below, to be unsatisfied or unperformed on or as of the Closing Date.

j. Seller will deliver on the Closing Date all documents and instruments required
by this Agreement and perform all acts reasonably necessary or appropriate for the consummation of the purchase
and sale of the Property as contemplated by and provided for in this Agreement.

k. Subject to Paragraph 22, Seller may, at her sole discretion, continue farming
operations on the Property until Buyer takes possession of the Property, and nothing in this Agreement shall
prohibit Sellers’ right to conduct farming activity of any kind, except as expressly stated herein. Further, Seller
shall not be penalized nor shall any activity or alteration of the Property under the normal course of farming be
deemed to have damaged or otherwise adversely affected the Property under this Agreement and Buyer
acknowledges that such is not a violation of this Agreement or breach hereof.

Seller acknowledges and agrees that no examination or investigation of the Property or of the operation of the
Property by or on behalf of Buyer prior to Closing shall in any way modify, affect or diminish Seller’s
obligations under the representations, warranties, covenants and agreements set forth in this Agreement.
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13. Conditions of Buyer’s Obligations. Buyer’s obligation to consummate the purchase and sale
of the Property on the Closing Date shall be subject to the satisfaction or performance of the following terms and
conditions, any one or more of which may be waived in writing by Buyer, in whole or in part, on or as of the
Closing Date:

a. Seller shall have fully and completely kept, observed, performed, satisfied and
complied with all terms, covenants, conditions, agreements, requirements, restrictions and provisions required
by this Agreement to be kept, observed, performed, satisfied or complied with by Seller before, on or as of the
Closing Date;

b. The representations and warranties of Seller in this Agreement (and the
substantive facts contained in any representations and warranties limited to Seller’s knowledge and belief) shall
be true and correct, and certified by Seller to Buyer as such, on and as of the Closing Date, in the same manner
and with the same effect as though such representations and warranties had been made on and as of the Closing
Date; and

c. Buyer shall not have terminated this Agreement pursuant to an express right so
to terminate set forth in this Agreement.

If any of the foregoing conditions have not been satisfied or performed or waived in writing by Buyer on or as
of the Closing Date, Buyer shall have the right, at Buyer’s option, either: (i) to terminate this Agreement by
giving written notice to Seller on or before the Closing Date, in which event all rights and obligations of Seller
and Buyer under this Agreement, except those which by their terms provide that they shall survive, shall expire,
and this Agreement shall become null and void; or (ii) if such failure of condition constitutes a breach of
representation or warranty by Seller, constitutes a failure by Seller to perform any of the terms, covenants,
conditions, agreements, requirements, restrictions or provisions of this Agreement, or otherwise constitutes a
default by Seller under this Agreement, to exercise such rights and remedies as may be provided for in Paragraph
15 of this Agreement. In either of such events, the Option Money shall be refunded to Buyer immediately upon
request.

14. Possession at Closing. Provided that Buyer fulfills its obligations hereunder, including payment
of the Purchase Price, Seller shall surrender possession of the Property to Buyer on the Closing Date.

15. Remedies.

a. If the purchase and sale of the Property is not consummated in accordance with
the terms and conditions of this Agreement due to circumstances or conditions which constitute a default by
Buyer under this Agreement, the Option Money shall be retained by Seller as full liquidated damages for such
default. Seller and Buyer acknowledge that Seller’s actual damages in the event of a default by Buyer under this
Agreement will be difficult to ascertain, that such liquidated damages represent the Seller’s and Buyer’s best
estimate of such damages, and that Seller and Buyer believe such liquidated damages are a reasonable estimate
of such damages. Seller and Buyer expressly acknowledge that the foregoing liquidated damages are intended
not as a penalty, but as full liquidated damages, as permitted by applicable law, in the event of Buyer’s default
and as compensation for Seller’s taking the Property off the market during the term of this Agreement. Except
as provided by Paragraph 6(a) such retention of the Option Money shall be the sole and exclusive remedy of
Seller by reason of a default by Buyer under this Agreement, and Seller hereby waives and releases any right to
sue Buyer, and hereby covenants not to sue Buyer, for specific performance of this Agreement or to prove that
Seller’s actual damages exceed the Option Money which is herein provided Seller as full liquidated damages.
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b. In the event of a material breach by Seller of any representation or warranty
under the terms of this Agreement; or of any of the terms, covenants, conditions, agreements, requirements,
restrictions or provisions required by this Agreement; or if the purchase and sale of the Property is otherwise not
consummated in accordance with the terms and provisions of this Agreement due to circumstances or conditions
which constitute a material breach by Seller under this Agreement, and said conditions have not been waived in
writing by Buyer on or as of the Closing Date, Buyer shall have the right, at Buyer’s option, to terminate this
Agreement by giving written notice to Seller on or before the Closing Date, in which event all rights and
obligations of Seller and Buyer under this Agreement, except those which by their terms provide that they shall
survive, shall expire, and this Agreement shall become null and void. In such event, the Option Money shall be
refunded to Buyer immediately upon request.

16. Risk of Loss and Insurance. Between the Effective Date and Closing, the risks and obligations
of ownership and loss of the Property and the correlative rights against insurance carriers and third parties shall
belong to Seller. In the event of the damage or destruction of any portion of the Property other than crops or
timber prior to Closing, Buyer shall have the right, at Buyer’s option, to terminate this Agreement by giving
written notice thereof to Seller prior to Closing, in which event the Option Money shall be refunded to Buyer
immediately upon request, all rights and obligations of Seller and Buyer under this Agreement, except those
which by their terms provide that they shall survive, shall expire, and this Agreement shall become null and void.
If Buyer does not so terminate this Agreement, the Purchase Price shall be reduced by the total of any insurance
proceeds received by Seller prior to Closing by reason of such damage or destruction and by the amount of any
deductible applicable to the policy of insurance, and, at Closing, Seller shall assign to Buyer all insurance
proceeds to be paid or to become payable after Closing by reason of such damage or destruction. Seller shall
notify Buyer of the damage or destruction of any portion of the Property other than crops or timber within five
(5) days after Seller learns thereof.

17. Condemnation. In the event of the taking of all or any part of the Property by eminent domain
proceedings, or the commencement or bona fide threat of the commencement of any such proceedings, prior to
Closing, Buyer shall have the right, at Buyer’s option, to terminate this Agreement by giving written notice
thereof to Seller prior to Closing, in which event the Option Money shall be refunded to Buyer immediately upon
request, all rights and obligations of Seller and Buyer under this Agreement shall expire, and this Agreement
shall become null and void. If Buyer does not so terminate this Agreement, the Purchase Price shall be reduced
by the total of any awards or other proceeds received by Seller prior to Closing with respect to any taking, and,
at Closing, Seller shall assign to Buyer all rights of Seller in and to any awards or other proceeds to be paid or to
become payable after Closing by reason of any taking. Seller shall notify Buyer of eminent domain proceedings
within five (5) days after Seller learns thereof.

18. Broker and Commission. All negotiations relative to this Agreement and the purchase and sale
of the Property as contemplated by and provided for in this Agreement have been conducted by and between
Seller and Buyer without the intervention of any person or other party as agent or broker. Seller and Buyer
warrant and represent to each other that Seller and Buyer have not entered into any agreement or arrangement
and have not received services from any broker or broker’s employees or independent contractors which would
give rise to any claim of lien or lien against the Property, and there are and will be no broker’s commissions or
fees payable in connection with this Agreement or the purchase and sale of the Property by reason of their
respective dealings, negotiations or communications.

19. Further Assurances; Survival. At Closing, and from time to time thereafter, Seller shall do all
such additional and further acts, and shall execute and deliver all such additional and further deeds, affidavits,
instruments, certificates and documents, as Buyer, Buyer’s counsel or Buyer’s title insurer may reasonably
require fully to vest in and assure to Buyer full right, title and interest in and to the Property to the full extent
contemplated by this Agreement and otherwise to effectuate the purchase and sale of the Property as
contemplated by and provided for in this Agreement. All the provisions of this Agreement (including, without
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limitation, the representations, covenants and warranties of Seller as set forth in this Agreement), shall survive
the consummation of the purchase and sale of the Property on the Closing Date, the delivery of the deed to Buyer
and the payment of the Purchase Price. Notwithstanding any provision of this Agreement to the contrary, the
indemnification provisions of this Agreement shall survive any termination of this Agreement.

20. Estoppel Certificate. At any time and from time to time, within ten (10) days after Buyer
requests the same, Seller will execute, acknowledge, and deliver to Buyer, or to any other party as may be
designated by Buyer, a statement by Seller certifying (i) that this Agreement is unmodified and in full force and
effect (or if there have been modifications, that the same is in full force and effect as modified and stating the
modifications), (ii) the amounts of Option Money or other sums, if any, which are payable under this Agreement
and the dates on which the Option Money or other sums have been paid, (iii) that Seller is not in default in the
performance of any of its obligations under this Agreement and no event has occurred which, with the giving of
notice or the passage of time, or both, would constitute such a default, (iv) whether or not, to be the best
knowledge of the person certifying on behalf of Seller, Buyer is in default in the performance of any of its
obligations under this Agreement and, if so, specifying the same, and whether or not, to the best knowledge of
such person, any event has occurred which, with the giving of notice or the passage of time, or both, would
constitute such a default (v) whether or not Seller has any claims, defenses or counterclaims against Buyer under
this Agreement and, if so, specifying the same, it being intended that any such statement delivered pursuant
hereto shall be deemed a representation and warranty to be relied upon by Buyer and by others with whom Buyer
may be dealing, regardless of independent investigation, and (vi) and such other matters relating to this
Agreement or the status of performance of obligations of the parties hereunder as may be reasonably requested
by Buyer.

21. General Provisions.

a. Notices. Whenever any notice, demand or request is required or permitted
under this Agreement, such notice, demand or request shall be in writing and shall be delivered by hand, be sent
by registered or certified mail, postage prepaid, return receipt requested, or be sent by nationally recognized
commercial courier for next business day delivery, to the addresses set forth below their respective executions
hereof, or to such other addresses as are specified by written notice given in accordance herewith, or shall be
transmitted by facsimile to the number for each party set forth below their respective executions hereof, or to
such other numbers as are specified by written notice given in accordance herewith. All notices, demands or
requests delivered by hand shall be deemed given upon the date so delivered; those given by mailing as
hereinabove provided shall be deemed given on the date of deposit in the United States Mail; those given by
commercial courier as hereinabove provided shall be deemed given on the date of deposit with the commercial
courier; and those given by facsimile shall be deemed given on the date of facsimile transmittal. Nonetheless,
the time period, if any, in which a response to any notice, demand or request must be given shall commence to
run from the date of receipt of the notice, demand or request by the addressee thereof. Any notice, demand or
request not received because of changed address or facsimile number of which no notice was given as
hereinabove provided or because of refusal to accept delivery shall be deemed received by the party to whom
addressed on the date of hand delivery, on the date of facsimile transmittal, on the first calendar day after deposit
with commercial courier, or on the third calendar day following deposit in the United States Mail, as the case
may be.

b. Facsimile as Writing. The parties expressly acknowledge and agree that,
notwithstanding any statutory or decisional law to the contrary, the printed product of a facsimile or electronic
transmittal shall be deemed to be “written” and a “writing” for all purposes of this Agreement.

c. Assignment; Parties. This Agreement may be assigned by Buyer, in whole or
in part without Seller’s consent but upon prior notice to Seller and any such assignment shall relieve Buyer of
liability for the performance of Buyer’s duties and obligations under this Agreement to the extent of such
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assignment. Except as provided in this section, this Agreement shall be binding upon and enforceable against,
and shall inure to the benefit of, Buyer and Seller and their respective legal representatives, successors and
assigns.

d. Pronouns. Wherever appropriate in this Agreement, personal pronouns shall
be deemed to include the other genders and the singular to include the plural.

e. Severability. If any term, covenant, condition or provision of this Agreement,
or the application thereof to any person or circumstance, shall ever be held to be invalid or unenforceable, then
in each such event the remainder of this Agreement or the application of such term, covenant, condition or
provision to any other person or any other circumstance (other than those as to which it shall be invalid or
unenforceable) shall not be thereby affected, and each term, covenant, condition and provision hereof shall
remain valid and enforceable to the fullest extent permitted by law.

f. Non-Waiver. Failure by any party to complain of any action, non-action or
breach of any other party shall not constitute a waiver of any aggrieved party’s rights hereunder. Waiver by any
party of any right arising from any breach of any other party shall not constitute a waiver of any other right
arising from a subsequent breach of the same obligation or for any other default, past, present or future.

g. Time of Essence; Dates. Time is of the essence of this Agreement. Anywhere
a day certain is stated for payment or for performance of any obligation, the day certain so stated enters into and
becomes a part of the consideration for this Agreement. If any date set forth in this Agreement shall fall on, or
any time period set forth in this Agreement shall expire on, a day which is a Saturday, Sunday, federal or state
holiday, or other non-business day, such date shall automatically be extended to, and the expiration of such time
period shall automatically to be extended to, the next day which is not a Saturday, Sunday, federal or state holiday
or other non-business day. The final day of any time period under this Agreement or any deadline under this
Agreement shall be the specified day or date, and shall include the period of time through and including such
specified day or date. All references to the “Effective Date” shall be deemed to refer to the later of the date of
Buyer’s or Seller’s execution of this Agreement, as indicated below their executions hereon.

h. Applicable Law. This Agreement shall be governed by, construed under and
interpreted and enforced in accordance with the laws of the Commonwealth of Kentucky.

i. Entire Agreement; Modification. This Agreement supersedes all prior
discussions and agreements among Seller and Buyer with respect to the purchase and sale of the Property and
other matters contained herein, and this Agreement contains the sole and entire understanding among Seller and
Buyer with respect thereto. This Agreement shall not be modified or amended except by an instrument in writing
executed by or on behalf of Seller and Buyer.

j- Counterparts. This Agreement may be executed in several counterparts, each
of which shall be deemed an original, and all of such counterparts together shall constitute one and the same
instrument.

k. Counsel. Each party hereto warrants and represents that each party has been
afforded the opportunity to be represented by counsel of its choice in connection with the execution of this
Agreement and has had ample opportunity to read, review, and understand the provisions of this Agreement.

. No Construction Against Preparer. No provision of this Agreement shall be
construed against or interpreted to the disadvantage of any party by any court or other governmental or judicial
authority by reason of such party’s having or being deemed to have prepared or imposed such provision.
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m. Offer and Acceptance. This instrument shall constitute an offer by Buyer to

Seller and shall remain open for acceptance until 5:00 p.m., Charlotte, North Carolina time, on the later of

r such other date as may be specified in writing by the offeror. In order for this offer to be validly

accepted, two (2) counterparts of this Agreement, fully executed on behalf of the offeree, must have been actually
delivered to the offeror prior to the expiration of the offer.

n. Memorandum of Option. Seller shall execute, notarize, and deliver any
commercially reasonable memorandum of this Agreement that is prepared by Buyer and delivered to Seller,
which memorandum may be recorded in the applicable land records by Buyer, at Buyer’s sole cost and expense.

22.  Operations Prior to Closing Date. Prior to the Closing Date, Seller shall continue to operate
the Property in a commercially reasonable manner consistent with past practice of Seller; provided, however,
that in accordance with Seller’s Timber Warranty, Seller will not cut, remove, market or sell any timber or trees
located on the Property from and after the Effective Date of this Agreement. Thirty (30) days prior to Closing,
Buyer may give written notice to Seller that Seller is to cease planting crops on the Property and Seller hereby
agrees to refrain from planting any additional crops. If at the Closing of the purchase of the Property, Seller has
undertaken the cultivation or planting of any crops (prior to receipt of written notice that Seller is to cease planting
crops) which are not harvested before Closing, Buyer will either (i) allow Seller reasonable access to the Property
so that Seller may cultivate and harvest the crops until December 31 of that year, or (ii) Buyer will pay to Seller
the commercially reasonable value of the crop if sold at full maturity if Buyer gives Seller written notice that
Seller will not be allowed to complete the cultivation and harvesting of crops for that year (such payment to be
made within ninety (90) days of such notice and is non-refundable).

23. Tax-Deferred Exchange. In the event Buyer or Seller desires to affect a tax-deferred exchange
in connection with the conveyance of the Property, Buyer and Seller agree to reasonably cooperate in effecting
such exchange, and provided further, that a non-exchanging party shall not assume any additional liability with
respect to such tax-deferred exchange. Seller and Buyer shall execute such additional documents, at no cost to
the non-exchanging party, as shall be reasonably required to give effect to this provision.

24. Permitting.  Buyer shall be entitled to perform transmission studies and other permitting,
engineering and other studies and tests as Buyer determines are needed to ascertain the suitability of the Property
for solar development. Further, Seller hereby agrees that Buyer may, if it so elects at any time and from time to
time, commence taking any and all actions that Buyer determines may be necessary or proper for implementing
such studies or preparing the Property for the permitting of a solar project. All costs and expenses that may be
incurred with respect to any such permitting shall be paid by Buyer. Seller shall cooperate in good faith with
Buyer in Buyer’s efforts to perform such studies and/or commence permitting of the Property for solar
development, and shall promptly perform such further acts as may be necessary or appropriate to carry out and
accomplish the intent of this Agreement; and Seller shall, without demanding additional consideration therefor,
execute, and, if appropriate, cause to be acknowledged and recorded, and return to Buyer within ten (10) business
days of receipt, any map, application, document or instrument that is reasonably requested by Buyer in
connection therewith. In connection with the foregoing, Buyer shall have the right to (a) meet with governmental
agencies in connection with or relating to, or which have jurisdiction over or an interest in, the Property or any
portion thereof, or the development or use thereof, and (b) discuss with any such agencies the terms of this
Agreement, the terms of any contractual arrangements between Seller and any such agency, and any other
matters relating to the Property and Buyer’s intended development activities.

[Signature Pages Follow]

US2008 15582595 2



CONFIDENTIAL: Bluebird Lease Agreements,
’ BSLLC_R_SITING BOARD_1_14_Attachment
CONFIDENTIAL - = -

IN WITNESS WHEREOF. The parties have caused their duly authorized representatives to execute,
seal and deliver this Agreement, all as of the day and year first written above.

SELLER:

{%C\t”u:u‘ o N bYUM\CO(

Patricia H. Spencer

Signed, sealed, and delivered in the presence of

Unofficial Witness By:

(v 1
Notary Public leqm llM ”5'

My Commission Expires:
%) / 1Y / PP 4 Tnital address for notices:
(Notarial Seal) PeTrccia Y, Spencer
o 2339 US Huy H2! S.
. Fraunkfort /47 Hotol
Telephone Number: 5 0= 695 3676

Telecopy Number:
With copy to:
Mike § pan e
2245 Ninevah &4,
Fron IC-‘:O.;]: )C,Z yoGof
Telephone Number: § © & §HS 0550

Telecopy Number: -

Date of Seller’s Execution:
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Signed, sealed, and delivered in the presence of

Unofficial Witness

Notary Public

My Commission Expires:

(Notarial Seal)

US2008 15582595 2

BUYER
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Bluebird Solar LLC

By:

Name:

Title:

Initial Address for notices:

7804-C Fairview Rd. #257
Charlotte, NC 28226

Attn: Walter Putnam

Telephone Number: (704) 574-1587
Telecopy Number:

With copy to:

Kilpatrick Townsend & Stockton LLP
4208 Six Forks Road, Suite 1400
Raleigh, North Carolina 27609

Attn: John Livingston

Telephone Number: (919) 260-1768
Telecopy Number: (919) 510-6143

Date of Buyer’s Execution:
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Property
Silas S

Patricia H. Spencer

Parcel 1D: 007-00-00-002.00

106 Acres
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Silas

L
i
YA
[/ 9
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4
N A 4
A

Patricia H. Spencer
Parcel ID: 008-00-00-001.00

256 Acres
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7. Counterparts. This Amendment may be executed in counterparts and in facsimile
or by electronic copy, and such counterparts together shall constitute but one original of the
Amendment. Each counterpart shall be equally admissible in evidence, and each original shall
fully bind each party who has executed it.

[signatures appear on following page]
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SOLAR GROUND LEASE AGREEMENT

THIS SOLAR GROUND LEASE AGREEMENT (this “I.ease™) is made and entered into as of
the & day of A s~ 2016 (the “Effective Date™), by and between GERALD M. WHALEN

;3

(“Landlord”) and BLUEBIRD SOLAR LLC, a Kentucky limited liability company (“Tenant”™).
WITNESSETH:

In consideration of | --id in hand
from Tenant to Landlord by no later than October 10, 2016 (the “Phase 1 Payment Date™), and the rent to
be paid to Landlord by Tenant as hereinafter provided, and of the covenants and agreements upon the part
of Landlord and Tenant to be kept and performed, Landlord hereby leases to Tenant, and Tenant leases
from Landlord, that certain property with a Parcel ID of 066-0000-001-00-000, containing approximately
182.85 acres, located at 477 Allen Pike, Cynthiana, Kentucky 41031  and in substantially the location set
forth on Exhibit A attached hereto and by this reference made a part hereof (the “Land”), and all
improvements, fixtures, personal property and trade fixtures located thereon, together with all other
appurtenances, tenements, hereditaments, rights and easements pertaining to the Land and the
improvements now or in the future located thereon (the Land, together with the above-described property,
improvements and appurtenances are hereinafter collectively referred to as the “Premises”), to be
occupied and used upon the terms and conditions herein set forth.

1. Term of Lease; Extension Terms; Termination Rights; Contingencies/Due Diligence.

(a) The term of this Lease (including any extensions or renewals, the “Term”) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date™),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term
otherwise would expire.

b) If Tenant 1s not then in default under the terms of this Lease, Tenant shall have
the right to extend the initial two hunded forty (240) month Term granted herein for up to four (4)
additional, consecutive terms of five (5) years each (each an “Extension Term” and collectively, the
“Extension Terms”) by providing Landlord with written notice of Tenant’s election to extend the Term
for the applicable Extension Term prior to the date that is three (3) months prior to the Expiration Date (or
prior to the expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the
first Extension Term shall commence on the last day of the initial Term with no gap in between, and the
second Extension Term shall commence on the last day of the first Extension Term with no gap in
between.

(©) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to terminate this Lease in the event that its power purchase agreement or other agreement under
which Tenant provides power generated at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unpaid rent, the obligation to restore the Premises set forth in Section 13, and those
obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

13006230V.9
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(d) Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies™):

() Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the
Premises for the Intended Use (as hereinafter defined),

(i) Tenant’s entering into power purchase agreement(s) and REC purchase
agreement(s) for the proposed improvements and operations at the Premise to Tenant’s
satisfaction,

(iii)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv) Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21,

W) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi) Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate
this Lease under this Section 1(d) shall expire upon Tenant’s installation on the Premises of any
permanent improvements or alterations.

In addition, if Tenant is unable to secure the participation of a sufficient number of neighboring
landowners prior to ||| ||| I Tcrant shall have the right, in Tennat’s sole discretion, to
Terminate this Lease by giving written notice to Landlord on or prior to the Phase 1 Payment Date.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey™) that shall show the boundary line of the Premises and otherwise be sufficient to constitute
a legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the
recordation of the Survey in the appropriate office, if required. The Survey shall show what acreages are
wooded or open.

As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written
notice to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to
the foregoing a portion of the Premises (“Released Premises™) so long as: (i) the Released Premises is not
less than twenty-five (25) contiguous acres, and (ii) Landlord has access to the Released Premises. The

2
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portion of the Premises remaining after any partial termination of this Lease shall thereafter be the
“Premises” for purposes of this Lease, and all payment amounts based on acreage shall be adjusted to the
greater of either: (i) one hundered eighty two and 85/100 (182.85) acres, or (ii) the amount of acreage of
the Premises not terminated. In the event that Tenant elects such partial termination, the Survey
(reflecting suh termination) shall be incorporated into Exhibit A as if fully set forth therein without
amendment to this Lease, and that for purposes of determining the amount of rent payable hereunder, the
size of the Premises and the delineation of acreages as open or wooded as shown on the Survey shall be
binding on the parties hereto.

2. Rent; Rent Escalatioh; Rent Commencement Date.

(a) Beginning on the Rent Commencement Date, annual rent shall equal [JJjj

per acre of land located within the Premises (prorated for

any fractional acres) as determined by the Survey. If Tenant elects to terminate in accordance with
Section 1(d) of this Lease, no rent shall be due or payable.

(b) Annual rent during the Term shall be payable on a bi-annual basis, with the first
rent installment payable on the Rent Commencement Date, the second rent installment being due on the
date that is six (6) months after the Rent Commencement Date, and subsequent payments of rent being
due every six (6) months thereafter. The payment of rent for any fractional calendar year during the Term
shall be prorated.

() Beginning on the [ annval anniversary date of the Rent Commencement
Date, and on each subsequent annual anniversary date of the Rent Commencement Date thereafter for the
remainder of the Term (including any such anniversary dates occurring during any exercised Extension
Term), the annual rent payable hereunder shall increase over the annual rent payable for the prior year by

(d) As used herein, and subject to the terms of this Section 2(e), the term “Rent
Commencement Date” shall be the earlier of (i) ||| | | | N o (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility).

(e) Tenant may, at its option, delay the Rent Commencement Date such that the
same shall be the earlier of (i) _ or (ii) the date that the solar farm constructed by
Tenant on the Premises achieves commercial operation and is delivering electricity to the applicable
utility (such date being the commercial operation date as determined by any applicable agreement
between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant must, prior
to notify Landlord in writing and pay to Landlord a non-refundable extension fee in
the amount of of the amount of annual rent that would be due during the first (1%") year
following the Rent Commencement Date (the “First Extension Fee”). The First Extension Fee shall not be
applied toward rent.

® Tenant may, at its option, delay the Rent Commencement Date for a second time
such that the same shall be the earlier of (i) _ or (ii) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant

must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
3
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first (1%") year following the Rent Commencement Date (the “Second Extension Fee”). The Second
Extension Fee shall not be applied toward rent.

(8) Tenant may, at its option, delay the Rent Commencement Date for a third time
such that the same shall be the earlier of (i) [ | |} QNN o (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1st) year following the Rent Commencement Date (the “Third Extension Fee”). The Third
Extension Fee shall not be applied toward rent.

(h) If any installment of rent is not received by Landlord fifteen (15) days after the
later of the date that the same is due hereunder and the date Landlord provides Tenant written notice of
the delinquency, Tenant will pay a late fee to Landlord in the amount of - of the unpaid delinquent
rent amount.

3. Farm Rent Offset. In addition to the other rent contemplated in Section 2, Tenant shall
pay to Landlord after Tenant gives Landlord notice that Tenant intends to commence construction of its
intended solar farm on the Premises (the “Notice of Proceeding”) (which Notice of Proceeding need only
be given if Tenant elects to proceed with the construction in Tenant’s sole discretion) in the amount of

of the amount of annual rent that would be due during the first (1%) year following the Rent
Commencement Date (the “Farm Rent Offset”), which shall be payable as follows; ||| | ] of the
Farm Rent Offset shall be due and payable within thirty (30) days after Tenant's giving of the Notice of
Proceeding and the remaining _ of the Farm Rent Offset shall be due and payable on the
earlier of (i) six (6) months after Tenant's giving of the Notice of Proceeding or (ii) the date that Tenant
actually commences construction in the solar farm described in the Notice of Proceeding. If the Notice of
Proceeding is given between March 15 of the then current calendar year and the harvesting of the crops
Landlord had planted during the applicable growing season, the Farm Rent Offset is not due and Tenant
shall either (i) allow Landlord to continue its farming operation until the end of the applicable growing
season or (ii) require Landlord to stop such farming activity and pay to Landlord a fee equal to
per acre, in which case Landlord shall stop all such farming
activity and remove all equipment and personal property within thirty (30) days of Tenant’s request and
Tenant may remove the same if Landlord does not remove and destroy any remaining crops. Payments
made to Landlord as provided in this Section 3 shall not be applied towards other rent due under this
Lease and shall be non-refundable.

4. Utilities. During the Term, Tenant shall pay for all public utilities used in or at the
Premises by Tenant.

5. Alterations. Tenant shall install a chain link fence with green coating around the
perimeter of the Premises at least six (6) feet high and no more than eight (8) feet high, along with
adequate security devices and signage appropriate to a solar farm where electricity is generated,
vegetative screening between the solar farm and treets and adjacent residential usages and Tenant shall be
solely responsible for the maintenance in good order of such fence, vegetation, security devices and
signage throughout the Term. Landlord may identify to the Tennant any improvements, structures, or
fixtures which he wishes to retain. Such items can be removed from the Premises by and at the expense of
the Landlord. Any such items must be removed prior to the date identified in the Notice of Proceeding
when the Tenant will commence construction and those items remaining at that date will come under the
control and responsibility of the Tennant. Tenant may, at its expense, make any other alterations,

4
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additions, improvements and changes (including, without limitation, removal of existing improvements
and fixtures and trees and plants) to the Premises as it may deem necessary or desirable in connection
with its Intended Use of the Premises, without the consent of Landlord. Such alterations, improvements,
and changes may, in Tenant’s sole discretion, include the cutting, removal, and sale of any timber or trees,
including, without limitation, any remaining stumps, on the Premises; in the event that Tenant requests,
Landlord shall execute and deliver a timber deed in commercially reasonable form to evidence such rights
of Tenant in the timber and trees. Proceeds from sale of timber will be shared with the Landlord on a
50/50 basis. Any and all such alterations, additions, improvements or changes conducted by Tenant shail
be done in compliance with applicable laws. Landlord agrees to sign any permit applications, to the
extent required by law, and to take all such other actions as are reasonably required to allow Tenant to
accomplish any such alterations, additions, improvements and changes to the Premises. Any and all
improvements constructed on the Premises by or for Tenant, and all machinery, fixtures, trade fixtures,
furniture, equipment, and other personal property installed or placed in the Premises by or for Tenant
(including, without limitation solar modules, panels, and other equipment), shall, regardless of the manner
of attachment to the Premises or the improvements thereon, be and at all times remain the property of
Tenant and shall be removed by it at the expiration or earlier termination of this Lease as provided in
Section 13.

6. Use and Occupancy. Tenant shall be entitled to use the Premises for operation of a solar
photovoltaic power array for the generation of electric power, interconnection to the transmission grid
including substation and ancillary and associated uses (the “Intended Use”) and for no other use without
the written approval of Landlord, which shall not be unreasonably withheld, conditioned or delayed.
Tenant agrees that no unlawful use of the Premises will be made. Landlord shall deliver sole and
exclusive possession of the Premises to Tenant on the Effective Date.

7. Insurance.

(a) Tenant shall, after its improvements are completed, keep such improvements
insured against loss or damage by fire, windstorm, earthquake and similar hazards in commercially
reasonable amounts determined by Tenant.

(b) Beginning on the Effective Date, Tenant, at its sole cost and expense, shall keep or
cause to be kept Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a combined
single limit of at least— each Occurrence and at leas

in the aggregate-per location, which policy shall insure against liability of Tenant, arising out
of and in connection with Tenant’s use of the Premises, and shall list Landlord as an “additional insured”.

© Any provisions herein to the contrary notwithstanding, Landlord and Tenant
mutually agree that, in respect to any loss which is covered by insurance then being carried by them
respectively (or which would have been covered had such party maintained the insurance required
hereunder), the one carrying such insurance and suffering said loss hereby releases the other of and from
any and all claims with respect to such loss, and waives any rights of subrogation which might accrue to
the carrier of such insurance.

8. Taxes. Tenant shall pay when due all ad valorem taxes and assessments that may be
imposed upon the Land or Premises beginning on the date that Tenant actually commences construction
in the solar farm described in the Notice of Proceeding until the end of the Term by applicable
governmental entities, including, without limitation, all ad valorem taxes and assessments levied upon the
improvements made to the Land by Tenant or upon any other property installed in or brought onto the
Premises by Tenant (but excluding any “roll-back” taxes or other taxes applicable to the period prior to
the beginning of the Term). In the event that Tenant’s use of the Premises for the Intended Use causes an

5
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increase in taxes on any other property owned by Landlord, any such increased taxes for such other
property shall be paid by Tenant (to the extent proven to be in addition to those Landlord would otherwise
be required to pay for such other property). Furthermore, in the event that the Premises is a part of a
larger tax parcel owned by Landlord and ad valorem taxes on such tax parcel increase as a result of
Tenant’s use of the Premises for the Intended Use, the increased taxes resulting from such change of use
shall be equitably apportioned as to Landlord and Tenant in a pro-rata manner such that Tenant is
responsible only for such costs as they relate to the Premises or to the extent proven to be in addition to
those Landlord would otherwise be required to pay for the remainder of the tax parcel.

9. Fire or Other Casualty. In the event that the Premises, the improvements thereon, or any
portions thereof, are damaged by fire or other casualty during the Term, and if in Tenant’s sole judgment,
the damage is of such nature or extent that it is uneconomical to repair and restore the Premises or the
improvements thereon, as the case may be, Tenant may terminate this Lease by written notice to
Landlord. The proceeds of any casualty insurance policy maintained by Tenant shall first be applied to
the removal and restoration requirements of Tenant as provided herein and, thereafter, be payable to
Tenant.

10. Condemnation.

(a) In the event that the whole of the Premises shall be taken under the exercise of
the power of eminent domain or by agreement with any condemnor in lieu of such taking, or such portion
thereof that, in Tenant’s judgment, the remainder of the Premises is not suitable for Tenant’s purposes
(herein called a “Total Taking”), then this Lease shall terminate as of the earlier of the date when title
thereto vests in the condemnor or the date when possession thereof shall be delivered to the condemnor.

(b) In the event that a portion or portions of the Premises shall be taken under the
exercise of the power of eminent domain or by agreement with any condemnor in lieu of such taking, and
such taking does not constitute a Total Taking (herein called a “Partial Taking™), then this Lease, only as
to the portion or portions so taken, shall terminate as of the date possession thereof shall be delivered to
the condemnor, but otherwise this Lease shall remain in full force and effect. In the case of a Partial
Taking, the rent payable under this Lease after possession of the portion so taken shall be reduced based
on the acreage so taken.

(c) In the event that Landlord and Tenant are unable to obtain separate awards with
respect to their respective interests in the Premises, then, the single award shall be fairly and equitably
apportioned between Landlord and Tenant. The portion of the award to be received by Landlord shall be
based upon the taking of or injury to the fee simple estate in the Land, but not the improvements thereon.
The portion of the award to be received by Tenant shall be based upon the taking and reduction of
Tenant’s leasehold estate created by this Lease, the taking of any improvements constructed or placed by
Tenant on the Land, loss or interruption of Tenant’s business and the cost of any restoration or repair
necessitated by such taking or condemnation. Notwithstanding the foregoing, however, in the event
Tenant has exercised its right to terminate this Lease under this Section 10, then Tenant shall first receive
all condemnation proceeds until Tenant has received an amount equal to the appraised value of the
improvements made to the Land by Tenant prior to the taking. Tenant shall have the right to participate,
at its own expense, in any such condemnation proceedings and to negotiate on behalf of itself and
Landlord in such proceedings; provided, however, Tenant shall not enter into any binding agreement or
settlement without the prior consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed by Landlord. Landlord agrees to cooperate with Tenant and to execute such
documentation as may be reasonably necessary to allow Tenant to participate in such condemnation
proceedings.

13006230V.9
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11. Maintenance and Repairs. During the Term, Tenant shall be responsible, at its sole cost
and expense, for the repair and maintenance of the Premises.

12. Default.

13. Termination of Lease. Following the expiration or termination of this L.ease as hereinabove
provided, or pursuant to statute, or by summary proceedings or otherwise, Tenant shall restore the Land (and
any other land of Landlord impacted by Tenant’s use of the Premises) to substantially its condition as of the
Effective Date using prudent engineering practices where applicable, including, without limitation, the
removal of all improvements and alterations to the Land or Premises (including, without limitation, all
fencing, roads, solar panels and mounting, and other improvements or alterations) and any electrical or
communication or other utility poles, lines and connections (unless such lines and connections are used in
connection with other property owned by Landlord and Landlord elects to allow such lines and connections
to remain); provided, however, that Tenant shall not be obligated to regrade the Land or any other property,
replant any crops or plants, replace any improvements that were removed by Tenant, or remove any
improvements (including trees and plants) that were added by Tenant prior to the construction of the solar
farm as povided for in Section 5 hereof. The removal and restoration shall be completed in a manner that
does not materially, adversely affect the potential re-use of the Land or the Premises or other land of
Landlord.

Tenant may, in its discretion, determine the length of such period following the expiration or
termination up to a period of and shall provide Landlord with written notice of such
length prior to the date that is after such expiration or termination. Tenant shall pay
Landlord rent for the period beyond the expiration or termination in an amount equal to the annual rent
due and payable for the year immediately prior to such expiration or termination prorated based on the
actual number of days in such extension divided by ||| | | SN Tcnant shall have all
rights granted to Tenant under this Lease during the period of such extension, including, without

limitation, the right to access the Premises for the purposes of complying with this Section 13. This
Section 13 shall survive the expiration or termination of this Lease.

14. Possession After Expiration or Termination. If Tenant fails to vacate and surrender the
possession of the Premises at the expiration or termination of this Lease (with all removal and restoration
requirements contained in Section 13 completed), Landlord shall be entitled to recover from Tenant rent
in an amount equal to ||| GG of (hc 2mount of rent payable hereunder at
the end of the Term for the period from the termination or expiration of this Lease until the date the
Premises are vacated and surrendered (with all removal and restoration requirements contained in Section
13 completed), acceptance of which additional rent shall not extend the term of this Lease.

15. Binding Effect; Assignment and Subletting. This I.ease shall be binding upon and inure
to the benefit of the parties hereto and their legal representatives, successors and assigns. Tenant may

7
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assign this Lease, in whole or in part, or sublet the Premises, or any part thereof, without Landlord’s prior
consent but with contemporaneous notice of such assignment.

16. Indemnifications. Except to the extent caused by the negligent or willful act or omission
of Landlord its agents, contractors, servants or employees, Tenant agrees to indemnify, defend, and hold
Landlord harmless from any and all loss, liability, expense, damages or claims which Landlord may be
compelled to pay or incur on account of injuries to person or property on the Premises or any other cause
where the aforesaid injuries are caused by or arise out of Tenant’s use of the Premises, the acts or
omissions of Tenant, its agents, contractors, servants or employees, or Tenant’s breach of its obligations
under this Lease. Except to the extent caused by the negligent or willful act or omission of Tenant, its
agents, contractors, servants or employees, Landlord agrees to indemnify and hold Tenant harmless from
any and all damages or claims which Tenant may be compelled to pay on account of injuries to person or
property on the Premises where the aforesaid injuries are caused by the negligent or willful acts of
Landlord, its agents, servants or employees or Landlord’s breach of its obligations under this Lease.

17. Quiet Enjovment. Landlord covenants and warrants that as long as Tenant is not in
default under the terms and conditions of this Lease (beyond any applicable notice and cure periods), it
will defend the right of possession to the Premises in Tenant against all parties whomsoever for the entire
Term, and that Tenant shall have peaceable and quiet possession of the Premises during the Term without
hindrance or molestation.

18. Waiver. The waiver by any party of any breach of any covenant or agreement herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other covenant
or agreement herein contained.

19. Notices. All notices, elections, demands, requests, payments and other communications
hereunder shall be in writing, signed by the party making the same and shall be sent by certified or
registered United States mail, postage prepaid, or by national overnight courier service which provides
tracking and acknowledgement of receipts, addressed to:

To Landlord: Gerald M. Whalen
101 S. Walnut St.
Cynthiana, KY 41031

To Tenant: Bluebird Solar LLC
7804-C Fairview Rd #257
Charlotte, NC 28226
Attention: Juergen Fehr

And to: Kilpatrik Townsend & Stockton LLP
4208 Six Forks Road, Suite 1400
Raleigh, North Carolina 27609
Attn: John Livingston

or at such other address as may hereafter be designated in writing by either party hereto. The time and
date on which mail is postmarked shall be the time and date on which such communication is deemed to
have been given.

20. Memorandum of Lease. Landlord and Tenant agree that this entire Lease shall not be
recorded. However, contemporaneously with the full execution of this Lease, Landlord and Tenant shall
execute and record (to be recorded at Tenant’s expense) a memorandum of this Lease, specifying the

8
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Effective Date, the Expiration Date, the Extension Terms granted herein, and such other provisions hereof
as the parties may mutually agree to incorporate therein, which memorandum of lease shall be in form
sufficient to publish notice and protect the validity of this Lease and Tenant’s rights hereunder. The
memorandum of lease shall be recorded in the Public Registry in the County in which the Land is located.

21. SNDA. No later than the Rent Commencement Date, Landlord shall provide to Tenant a
subordination, non-disturbance, and attornment agreement from any and all current beneficiaries of
mortgages/deeds of trust, or any other holders of liens on the Land or any portion thereof, whereby such
beneficiaries and lien holders agree not to disturb Tenant’s rights under this Lease in form and substance
acceptable to Tenant. With respect to any future beneficiary of a mortgage or deed of trust, Landlord
shall request of such beneficiary a subordination, non-disturbance, and attornment agreement in such
form as is acceptable to Tenant for the benefit of Tenant.

22. Goveming Law. This Lease shall be construed and enforced in accordance with the laws
of the Commonwealth of Kentucky.

23. Invalidity of Particular Provisions. If any term or provision of this Lease shall to any
extent be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each
other term and provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

24. Landlord’s Warranties and Representations. Landlord hereby agrees with, and warrants
and represents to Tenant as follows:

(a) Landlord is the owner of the Premises with full right and authority to execute this
Lease and to lease the Premises to Tenant in accordance with the terms hereof;

(b) the Premises are free from environmental contamination of any sort and complies
with any and all applicable laws, rules, regulations and recorded documents;

(© Landlord has not received any notice of condemnation, zoning change or legal
noncompliance relating to the Premises;

(d) Landlord will not institute or consent to any rezoning of the Premises during the
Term (other than rezonings requested by Tenant);

(e) Landlord shall not further encumber the title to the Premises during the Term;

® Landlord acknowledges and agrees that access to sunlight is essential to the value
to Tenant of the rights granted hereunder and is a material inducement to Tenant in entering into this
Lease. Accordingly, Landlord shall not cause or, to the extent within Landlord’s control, permit any
property then owned or controlled by Landlord in the vicinity of the Premises, or any uses or
improvements thereon, to impair Tenant’s Intended Use of the Premises (for example, and without
limiting the generality of the foregoing, Landlord shall not cause or permit any cell towers, water towers,
billboards, silos or any other structures to be placed or constructed thereon that may obstruct the sunlight
that otherwise would reach the solar panels located on the Premises, or that may cast shade or shadows
upon the solar panels located on the Premises or any portion thereof). If Landlord becomes aware of any
potential activity on any adjacent or nearby parcel of land that could diminish the access to sunlight at the
Facilities, Landlord shall use its best efforts (i) to timely advise Tenant of such information and (ii) with
respect to any adjacent or nearby parcel of land then owned or controlled by the Landlord, to reasonably
cooperate with Tenant in taking measures to preserve the levels of sunlight at the Facilities that existed as
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of the date of this Lease. Tenant shall be entitled to seek all remedies available at law and inequity,
including but not limited to, specific performance, to compel compliance with this paragraph;

(2) the Land is free from any recorded or unrecorded use or occupancy restrictions or
declarations of restrictive covenants;

(h) Landlord has not and, to the best of Landlord’s knowledge, its predecessors in
title and Landlord’s tenants have not used, manufactured, stored or released hazardous substances on, in
or under the Land other than the application of certain materials in the ordinary course of farming the
Premises and adjoining property (such as pesticides, herbicides, fertilizer, and other agricultural material).

) there are no service or maintenance contracts affecting the Premises for which
Tenant may be obligated or liable for;

) there are no delinquent or outstanding assessments, liens or other impositions
levied or assessed against the Premises;

(k) except for this Lease, there are no leases, options to purchase, license agreements
or other third party rights to use or possess the Land, whether written or oral, recorded or unrecorded;

) Landlord is not in the hands of a receiver nor is an application for such a receiver
pending;

(m) Landlord has made no assignment for the benefit of creditors, nor filed, or had
filed against it, any petition in bankruptcy; and

(m) Within five (5) days after the full execution of this Lease, Landlord shall provide
copies of the following to Tenant: any notices of any statute or code violation pertaining to the Premises;
all “Phase I” and other environmental assessment reports for the Premises in Landlord’s possession or
control; Landlord’s most recent survey and title insurance policy relating to the Premises; any
governmental permits for the Premises and any other documentation in Landlord’s possession relating to
the Premises.

25. Brokerage Commission. Neither Landlord nor Tenant knows of any real estate brokers or
agents who are or may be entitled to any commission or finder’s fee in connection with this Lease. Each
party hereto agrees to indemnify, defend and hold the other party harmless from and against any and all
claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation,
fees for legal counsel and costs) with respect to any leasing commission or equivalent compensation
alleged to be owing on account of such party’s discussions, negotiations and/or dealings with any real
estate broker or agent.

26. Easements.

(a) Operations Easements. Landlord hereby irrevocably grants and conveys to
Tenant, for the Term, the following easements from the Land across any property owned by Landlord or
in which Landlord has a controlling interest and which is adjacent to the Land (the “Adjacent Property™),
for the benefit of Tenant (collectively, the “Easements™) which Easements shall be appurtenant to
Tenant’s leasehold estate, run with the Land and inure to the benefit of and be binding upon the Landlord:

1) An exclusive easement for electrical interconnection purposes;
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(i1) An exclusive easement for vehicular and pedestrian access, ingress or egress,
including the right of Tenant to build roads across the Adjacent Property;

(iii) A non-exclusive easement and right-of-way for vehicular and pedestrian ingress,
egress and access to and from the Land and to and from lands adjacent to the Adjacent Property,
by means of (i) the now existing or hereafter constructed roads, lanes and rights-of-way on the
Adjacent Property, and (ii) such additional roads as Tenant or anyone else may construct
(including rights to maintain, improve, rebuild or relocate such roads) from time to time;

@iv) An exclusive easement and right to install, maintain, repair, replace and operate
on the Adjacent Property multiple (A) transmission, distribution and collection cables (including
fiber optic cables), conduits, wire and/or lines which carry electrical energy to and/or from the
Land; (B) communication cables (including fiber optic cables), conduits, wire and/or lines which
carry communications of any nature to and from the Land; and (C) other improvements, facilities,
appliances, machinery and equipment in any way related to or associated with any of the
foregoing, together with such rights of way as may be reasonably necessary to install, maintain,
repair and operate any of the foregoing; and

) A temporary easement on, over, across and under the Adjacent Property, to be
used as necessary for access and staging in connection with the construction, operation and
maintenance of the Facilities (provided that Tenant shall, to the extent reasonably possible,
restore the Adjacent Property to substantially the same condition as existed prior to such use).

(b) Recording. The parties agree that the final area of the Adjacent Property subject to the
Easements shall be negotiated in good faith and shall be subject to the mutual agreement of the parties.
Landlord shall execute and deliver Tenant any documents or instruments reasonably requested by Tenant
in recordable form to evidence the Easements, containing all the rights and privileges set forth herein,
within twenty (20) days following written request therefor from Tenant.

(© Landlord Easements. To the extent that Landlord holds or has the right to use any access,
utility, transmission, water or other easements, rights of way or licenses over lands in the general vicinity
of the Land (the “Landlord Easements™) on the date of this Lease, and such Landlord Easements are or
could be used for the benefit of the Land, then the same are hereby included in this Lease, and Tenant
shall be entitled to use such Landlord Easements to the full extent that such use is permitted under the
Landlord Easements and provided that such use does not interfere with Landlord’s use of the same. Upon
the request of Tenant, Landlord shall grant (in recordable form and containing such terms and provisions
as may reasonably be requested by Tenant and Landlord), for no additional consideration, one or more
sub-easements of the Landlord Easements to run concurrently with the Term (or for such shorter period of
time as is provided in the applicable Landlord Easement).

(d) Tenant Easements. Tenant is hereby authorized to grant such easements across, under
and over the Premises (and/or across any adjacent property owned by Landlord) as are reasonably
necessary for rights of way, ingress and egress and for the installation, construction, maintenance, repair
and replacement of utility lines serving the Premises during the Term of this Lease, including without
limitation any such easements required to connect the Premises to a receiver of electric power generated
at the Premises. Landlord in its sole discretion shall have the right to terminate such easements upon the
termination of this Lease. Landlord covenants and agrees that Landlord shall, upon the request of Tenant,
join in the execution of any such easement. Landlord agrees to sign any applications or other documents,
and to take all such other actions, as are reasonably required to allow Tenant to obtain any re-zonings,
variances or other approvals required by Tenant to operate the Premises for the Intended Use.
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27. Tenant’s Access. Tenant, and Tenant’s agents, guests, subtenants and designees shall
have access to the Premises at all times during the Term. Neither Landlord nor any agent of Landlord
shall, without a Tenant representative, enter upon any portion of the Premises, except in the case of an
emergency. Further, this Lease shall entitle Tenant, at Tenant’s discretion, to install, use and maintain a
permanent gravel commercial driveway within the Premises and a second temporary construction
driveway within the Premises providing access to the Premises from adjoining roads in accordance with
KY DOT standards.

28. Confidentiality. ~All information acquired by Landlord or any of its designated
representatives (including by way of example, but not in limitation, the officers, directors, shareholders
and employees of Landlord, and Landlord’s consultants, counsel, lenders, and the officers, directors,
shareholders and employees of each of them) with respect to Tenant, including, without limitation, with
respect to the terms of this Lease (collectively, the “Confidential Information™) shall be used solely for
purposes of negotiating and fulfilling the terms of this Lease and for no other purpose whatsoever. All
Confidential Information that is not published as public knowledge or that is not generally available in the
public domain shall be kept in strict confidence by Landlord and shall not be disclosed to any individual
or entity other that to those authorized representatives of Landlord who require any portion of the
Confidential Information to assist Landlord in its negotiation and fulfillment of the terms of this Lease
and who Landlord has bound to a confidentiality agreement requiring such party’s compliance with the
terms of this Section 29; provided, however, that Landlord shall have the right to disclose any such
information if required by applicable law or as may be necessary in connection with any court action or
proceeding with respect to this Lease. Tenant shall have all rights and remedies available to it at law and
in equity, including, without limitation, injunctive relief or a suit for damages, in the event of Landlord’s
breach of this Section 29.

29. Amendment; Entire Agreement; Interpretation. This Lease may only be amended or
modified by a written instrument signed by both Landlord and Tenant. This Lease constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior
oral or written agreements and understandings relating to the subject matter hereof. This Lease may be
executed in counterparts, each of which shall be deemed an original and all of which shall constitute a
single agreement. The use of headings, captions and numbers in this Lease is solely for the convenience
of identifying and indexing the various provisions in this Lease and shall in no event be considered
otherwise in construing or interpreting any provision in this Lease. This Lease shall create the
relationship of landlord and tenant between the parties. Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the parties. Neither party shall make any
representation or statement (whether oral or written) to any person or entity inconsistent with this
provision. The use herein of a singular term shall include the plural and use of the masculine, feminine or
neuter genders shall include all others. Time is of the essence of this Lease. This Lease shall not be
binding (and not deemed an offer, reservation, or option to Lease) until executed by both Landlord and
Tenant.

30. Execution by Landlord. Landlord and the undersigned person executing this Lease
represent and warrant that the undersigned person executing this Lease on behalf of Landlord has due and
proper authority to do so and to bind Landlord to this Lease and all terms, covenants and conditions
thereof and that this Lease is a legal, valid, and binding obligation of Landlord enforceable in accordance
with its terms.

31. Estoppel. Within fifteen (15) business days after written request therefor by Tenant,
Landlord agrees to deliver a certificate to Tenant, Tenant’s lender (if applicable) and any proposed
purchaser of the ownership interests of Tenant (if applicable), in a commercially reasonable form (subject
to reasonable modification by any applicable purchaser or Tenant’s lender) to Tenant’s lender or to any
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proposed purchaser and/or to Tenant setting forth the terms of the Lease, the absence of default
thereunder, and such other reasonable terms requested by Tenant, lender or purchaser. In the event
Landlord fails to respond within such fifteen (15) business day period, then, in addition to such failure
constituting an event of default, all matters set forth in the estoppel certificate shall be deemed to be true,
accurate and complete.

32. Market Rate Adjustment. In consideration of Landlord’s location under the transmission
line and the potential use of the Premisis for the interconnection infrastructure including substation and
associated equipment, Tenant hereby agrees that if Tenant should agree to a higher annual rental rate with
any neighboring landowners in connection with the same “Bluebird Solar” project that this Lease relates to,
Tenant will agree to raise the annual rental rate under this Lease to match such agreed upom higher annual
rental rate. Such rate calculation comparison shall be based on a direct comparison of the annual rent
payments under each lease divided by the number of acres to be used for electric generation equipment under
each lease.

33. Mineral Rights. Landlord hereby agrees that it will not take any action in connection with
the extraction of subsurface minerals located below the Land that will interfere with Tenant’s use of the
Land in connection with the terms and conditions of this Lease nor will it grant anyone any rights with
respect to the subsurface minerals located below the Land that would allow them to take any action in
connection with the extraction of the same that would interfere with Tenant’s use of the Land in connection
with the terms and conditions of this Lease.

[REMAINDER OF PAGE BLANK. SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREQF, the parties hereto have duly executed this Lease under seal as of the
day and year first above written.

LANDILORD:

£

- ,\: i ~
By: ’41 4//465’ y 2 M é,l/c/,\/ )

Name: —Cro 2 AL M. WHALE /\/
Title:

/> )
Bl THRUEQCRN TEUR
Title: ‘ ' M”/\}’ﬂf &l
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EXHIBIT A

Premises

WHALEN GERALD M
Parcel ID: 66-0000-001-00-000, 182.85 Acres
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ECORD
LODGED FOR R
HARRISON COUNTY CLERK

SEP 2 4 202

M A S, BAR BAREMC/

CLERK HARRISON GO-

Stats of Kentucky, County of Harrlgon
}, Linda 5. Barnes, Clark of Harrlson County, do heraby oetify

Recording requested by and that 'g fmﬂgE'“Gﬁ“‘MWa on the ﬂay

when recorded mail to: of 20 M; lodged In my office

cerfified as above for racord; wharsupon, the same and lhis
Blucbird Solar LLC Z?Siil“f.ﬁi:!i.’;°:£.f§'t?§°°”e&% -
c/o BayWa r.e. Solar Projects, LLC Linda 8. Barnes Cierk, By ‘ 0t Of P &
18575 Jamboree Road, Suite 850 o7
Irvine, CA 92612

Attn: SVP, General Counsel

(space above this line for recorder's use)

ST AMENDMENT TO TRANSMISSION, COMMUNICATIONS AND ACCESS
EASEMENT AGREEMENT

F1

THIS FIRST AMENDMENT TO TRANSMISSION, COMMUNICATIONS AND
ACCESS EASEMENT AGREEMENT (this “Amendment™) is made, dated and effective as of
Jone. A9 , 20\, by and between James Evans Wilson (Address: 620 Allen Pike,
Cynthiana, KY 41031) and Katherine Alien Wilson (Address: 325 Colony Blvd., Lexington,
KY 40502) (collectively “Grantor”), and Bluebird Solar LLC, a Kentucky limited liability
company (Address: 18575 Jamboree Rd., Ste 850, Irvine, CA 92612), (“Grantee™), in light of the
following facts and circumstances:

RECITALS:

WHEREAS, Grantor and Grantee are parties to that certain Transmission,
Communications and Access Easement Agreement (the “Easement”) dated March 4, 2021 (the
“Effective Date”), recorded on _ JWY A 120 in Book 311, at Page 5&5 in the
official records of Harrison County, Commonwealth of Kentucky, pertaining to the real property
located in Harrison County, Commonwealth of Kentucky as described in Exhibit A-1 attached
hereto and incorporated herein by reference (“the Property™).

WHEREAS, Grantor and Grantee desire to amend the Easement to make certain
modifications thereto as are set forth in this Amendment,

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
in this Amendment and in the Easement, are intending to be legally bound by the terms of this
Amendment, agree to amend the Easement as follows:

of Amendment; Defined Terms: Incorporation of Recitals. Except as expressly provided in
this Amendment, the Easement shall remain in full force and effect in all respects and the term
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“Easement” shall mean the Easement as modified by this Amendment. Capitalized terms used
but not otherwise defined in this Amendment have the respective meanings given to them in the
Easement. The preamble and recitals set forth above, the truth and accuracy of which the parties
hereby acknowledge, are hereby incorporated into this Amendment by this reference in their
entirety.

Easement Area. Pursuant to Section 2 of the Easement, Exhibit A-2 of the Easement is hereby
deleted and replaced with Exhibit A-2 attached hereto and incorporated herein by reference.

Payment. Exhibit B of the Easement is hereby deleted in its entirety and replaced with Exhibit B
attached hereto and incorporated herein by reference. The Parties agree that Exhibit B shall not
be recorded.

Entire Agreement. No _Amendment. This Amendment constitutes the entire agreement and
understanding between the parties with respect to the subject of this Amendment and shall
supersede all prior written and oral agreements concerning this subject matter. This Amendment
may not be amended, modified or otherwise changed in any respect whatsoever except by a
writing duly executed by authorized representatives of Grantor and Grantee, FEach party
acknowledges that it has read this Amendment, fully understands all of this Amendment’s terms
and conditions, and executes this Amendment freely, voluntarily and with full knowledge of its
significance. Each party to this Amendment has had the opportunity to receive the advice of
counsel prior to the execution hereof,

Conflict and Ratification. In the event that any conflict or inconsistency between the terms and
provisions of the Easement and the terms and provisions of this Amendment, the terms and
provisions of this Amendment shall govern and control. Except as provided herein, the terms and
conditions of the Fasement shall remain unchanged and are hereby ratified and reaffirmed as of
the date hereof and shall remain in full force and effect.

Binding Effect. This Amendment shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns under the Easement.

Counterparts. This Amendment may be executed in counterparts and in facsimile or by electronic
copy, and such counterparts together shall constitute but one original of the Amendment. Each
counterpart shall be equally admissible in evidence, and each original shall fully bind each party
who has executed it,

[REMAINDER OF PAGE BLANK; SIGNATURES FOLLOW]
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IN WITNESS WHEREOPF, Seller and Grantee have executed this Amendment as of the
day and year first above written.

GRANTOR:

BY: /Lo nes rvamn. U1 lrgre

mes BEvans Wilson

Spousal Consent:

By: Cﬁﬁ&/A&ﬂwa

Leslie Anne Wilson

7 1:;1t‘-f-.,4-,=,-' é)/ é%’é@)ss
COUNTY OF waﬂﬁ e ))

The foregomg instrument was acknowledged and sworn to before me this %’day of
Suné- 2021, by James Evans Wilson and Leslie Anne Wilson, husband and wife.

My commission expires: / -/ =3 ’Q-éi)j

rint Name: TR, /éz) /7‘5/% 9"3"

LR



CONFIDENTIAL: Bluebird Lease Agreements,
BSLLC_R_SITING BOARD_1_14_Attachment

IN WITNESS WHEREOF, Grantor and Grantee have executed this Amendment as of
the day and year first above written.

GRANTEE:

Bluebird Solar LL
a Kentucky/limpited lfability company

By: '
Name: 3’“‘/\ \W’”
Title: L/M/LW'\Q)%

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is aitached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF )
)§
County of )
On , before me,
a Notary Public, personally appeared who proved to me on

the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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CALIFORNIA ACKNOWLEDGMENT ) CIVIL CODE § 1189
e I : T

A netary public or other officer completing this certificate verifies only the identity of the individual whe signed the document
to which this certificate Is attached, and net the truthfulness, accuracy, or valldity of that document.

State of California : }

County of OMN%
on SINE2A, 2020 i e GOBRIELA GRuLloN, NOTARY PUBLIC

Date Here Insert Nc'me and Title of the offler

personally appeared J}m ﬁ7T?°fF'-1

_Nome(s) of Signe{f(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/thelr
authorized capacity(les), and that by his/her/thelr signature(s) on the Instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument,

i I certify under PENALTY OF PERJURY under the
GABRIELA GRULLON laws of the State of California that the foregoing

Natary Public - Catifornia paragraph is true and correct.
Orange County : ' )
Commission # 2282304 WITNESS my hand and officlal seal.
My Comm. £xpires Mar 22, 2023
Signature M BA"‘QQJ\)
Place Notary Seai and/or Stamp Above © Signoture of No\t/ ary Public
OPTIONAL

Comp!eting this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended decument.

Description of Attached Document
Title or Type of Document:

Document Date: ' Number of Pages:
Signer(s) Cther Than Named Above:

Capacity(ies) Claimed by Slgner{é.)

Signer's Name: Signer’s Name:

O Corporate Officer — Title(s): 0 Corporate Officer — Title(s):

O Partner — O Limited O General O Partner — O Limited 0 General

O Individual O Attorney in Fact O Individual - O Attorney in Fact

O Trustee O Guardian or Conservator O Trustee O Guardian or Conservator
0 Other: . o Other; :

Signer is Representing: : Signer Is Representing:

©2019 National Notary Association
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Prepared by:

Nicole Nordquist

BayWa r.e. Solar Projects LL.C
18575 Jamoree Road, Suite 850
Irvine, CA 9612

Signature % '
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EXHIBIT A-1

Premises

LEGAL DESCRIPTION OF THE TOTAL PROPERTY
Parcel ID: 052-0000-039-00-000

Sub-Tract I

Beginning at a corner to Shropshire and McClure, thence 89 W 53.20 poles to a corner to McClure;
thence S 88 %2 E 34 poles to corner to same; thence N % E 32.60 to corner to same and McDaniel;
thence S 89 % E 20.50 to a hackberry; thence N 2 % E 134 poles to East of center of dirt road; thence
with same S 1 % E 81.26 poles to a stone in same; thence S 87 %4 W 135.40 poles to a stone 28 feet
North of a Walnut stump, thence; 8 2 W 62 4 poles to the beginning, containing 90 acres.

Sub-Tract II:

A certain tract or parcel of land lying in Harrison County, Kentucky, on waters of Silas Creek, and
bounded as follows:

BEGINNING at a post corner to the lands of J. Milton Allen and in Vesta Allen's line; thence N. 89'00 W.
16.56 chains to a stake corner to said Vesta Allen and in J. H. Shropshire line; thence with Shropshire
two lines S 22-15 W. 13.51 chains toa post 51.55 W. 8.11 chains to post; thence S. 86.31 E. 10.51 chains
to post corner to said J. Milton Allen; thence with three line of same N. 3.45 E. 8.16 chains to post S.
86.30 E. 5.13 chains to a post N. 4.55 E. 14.23 chains to the beginning containing Thirty One & 12/100
acres.

Sub-Tract Il

Lying and being on the waters of Silas Creek in Harrison County, Kentucky, Beginning in the center of the
turnpike corner to Lula D. Allen; thence N. 82 2 W, 5.58 chains; N. 70 W. 6.29 chains to a point in the
center of the pike corner to Sparks; thence N. 3 E. 15.83 chains; N. 3 %2 E. 14.52 chains to a corner to
Milton Allen; thence S. 87 ¥4 E. 12.12 chains to a fence post corner to Lula Allen; thence S. 4 % W. 32.82
chains to the beginning, containing 38 acres.

Sub-Tract IV:

That tract of land, situated on the waters of Silas Creek, in Harrison County, Kentucky, described and
bounded as follows:

Beginning at a stone corner to B, R. Allen, thence N. 85 E. 83 poles to a stone corner to said Alien in J.
W. Lucas's line; thence S. 2 W, 26.30 poles to a stone corner to Lucas; thence S. 6 % W, 22.28 poles to a
stone corner to Anna Lucas; thence S. 89 W. 15.60 poles to a stone comer to same; thence S. 2 4 W.
85.72 poles to a stone corner to same; thence S. 89 W. 64.60 poles to a stone corner to same; thence N.
1 E. 42.20 poles to a stone corner to same; thence N. 88 W. 88.12 poles to the middle of a dirt road;
thence with said dirt road N. 1 2 E. 42.14 poles; thence N. 1 E. 25 poles to a stone in the road, corner to
B. R. Allen; thence S. 88 ¥z E. 89.20 poles to a stone corner to same; thence N. 12 % E. 16.32 poles to
the beginning containing 96 acres and 20 poles.

Sub-Tract V:

BEGINNING in center of turnpike, corner to Milton Allen; thence with said pike S. 3 % W. 10.03 chains; S.
5% W. 26.17 chains to a point in the center of the Leesburg and Silas Church Pike; thence with said pike
N. 78 W. 8.88 chains to a point in the center of said pike corner to Ella H. Allen; thence N. 7 % E. 12
chains to a stone corner to Ela H. Allen, and continued the same course 22 chains, 34 chains in all, to the
line of Milton Allen; thence 8. 87 % E. 7.03 chains to the beginning, containing 28 acres.

Being the same property devised to Katherine Allen Wilson, a one-half (1/2) undivided interest, and
James Allen Wilson, a one-half (1/2) undivided interest, by will of Dorotha Ross Wilson, as recorded in
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Will Book HH, at Page 834, in the Office of the Harrison County Clerk. Dorotha Ross Wilson having
acquired interest in the property by virtue of the passing of Elizabeth C. Evans evidenced by the Affidavit
of Descent recorded in Deed Book 305, Page 76, and the Will of J. Milton Allen recorded in Will Book T,
Page 39, both of the Harrison County, Kentucky Clerk’s Office. J. Milton Allen (also known as Milton
Allen) acquired title to the property by deed dated September 15, 1914, recorded in Deed Book 79, Page
66; deed dated March 1, 1919, recorded in Deed Book 84, Page 224; deed dated October 6, 1925,
recorded in Deed Book 91, Page 294; deed of the Master Commissioner, dated March 25, 1935,
recorded in Deed Book 98, Page 228; and deed dated October 24, 1955, recorded in Deed Book 118,
Page 302, alil of the Harrison County, Kentucky Clerk’s Office.
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xhibit A-2
Legal Description of the Easement Area

ALL That certain tract or parcel of land, lying and being located in Harrison County, Kentucky and
situated on the north side of Silas Pike, and being more particularly described as follows:

Commencing at an iron pin set, a 1/2-inch rebar, on the northerly right-of-way line of Silas Pike at the
intersection of the northerly right-of-way line of Silas Pike and the centerline of Allen Pike, said iron pin
also being a corner to James Evans & Katherine Allen Wilson (Will Book HH, Page 834, having the State
Plane coordinates of Northing: 285176.4416"; Easting: 1599904.5676";

THENCE along the said centerline of Allen Pike North 04°50'09" East, a distance of 569.22 feet to a
point;

THENCE continuing along the said centerline North 05°38'21" East, a distance of 1078.21 feet to a point;
THENCE continuing along the said centerline North 04°33'48" East, a distance of 364.57 feet to a point;
THENCE continuing along the said centerline North 04°21'56" East, a distance of 377.08 feet to a point;
THENCE continuing along the said centerline North 03°57'30" East, a distance of 683.08 feet to a point;
THENCE continning along the said centerline North 03°55'20" East, a distance of 129.42 feet to the

POINT OF BEGINNING, having the State Plane coordinates of Northing: 288366.5866
Easting: 1600172.2160;

THENCE leaving the said centerline proceed South 76°19'16" West, a distance of 570.41 feet to a point;
THENCE North 23°23'07" West, a distance of 149.50 feet to a point;

THENCE North 77°52'27" East, a distance of 50.98 feet to a point;

THENCE South 23°23'07" East, a distance of 97.38 feet to a point;

THENCE North 76°19'16" East, a distance of 544.10 feet to a point on the centerline of Allen Pike;

THENCE along the said centerline of Allen Pike South 03°55'20" West, a distance of 52.46 feet to the
POINT OF BEGINNING.

Said tract or parcel of land containing 34,035 Square Feet or 0.781 Acres, more or less,
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Transmission Facilities Easement Area (and shall have a right-of-way over Grantor’s adjoining
Property for such purpose) in order to perform surveys, soil sampling, archeological assessments,
and tests and investigations including, without limitation, environmental investigations and any
other tests as may be deemed necessary by Grantee. Grantor understands that requirements
applicable to the siting and construction of the Transmission Facilities may require that adjustments
be made to the legal descriptions of the Transmission Facilities Easement Area contained in this
Agreement, as initially executed and delivered, and Grantor agrees to accommodate adjustments to
such legal descriptions to the extent that any such revisions do not materially increase the extent
of, or depart significantly from, the original location of the Transmission Facilities Easement Area,
and to execute an amendment to this Agreement pursuant to Section 2 hereof.

(b) Grading. Grantor hereby grants, conveys and transfers to Grantee a non-exclusive easement
wherein Grantee may, but is not required to, grade, cut and fill the surface of the Property and
maintain slopes created thereby, for the purposes set forth herein (the “Grading Easement”);
provided however, for the avoidance of doubt, Grantee may not remove any trees in the
Transmission Facilities Easement Area. In the event that Grantor damages or removes any trees
from the Transmission Facilities Area without the prior written consent of Grantor, Grantee shall
to Grantor the fair market value of the trees removed or damaged as determined by a method
acceptable to Grantee payable within sixty (60) days of removal or damage.

(c) Access. Grantor shall have the right of pedestrian, cattle, equipment, and vehicular ingress and
egress at all times upon and across the Easement Area, and to and from the same upon and across
the Property (the “Access Easement”, and together with the Transmission Easement and the
Grading Easement, collectively, the “Easements”). The area encompassed by the Access Easement
(the “Access Easement Area”, together with the Transmission Easement Area, collectively the
“Easement Area”) are described or depicted in Exhibit A-2 attached hereto. GRANTEE shall also
have the right of ingress and egress over existing and future roads across the Easement Area for the
purpose of obtaining access. In the event that access is not reasonably available over existing roads,
Grantee shall have the right to build new roads within the Easement Area in order to obtain access.
Grantee shall have the right to use such portion of the property along and adjacent to the Easement
Area as may be reasonably necessary in connection with the construction, reconstruction, repair or
other purposes stated above, or any part thereof.

2. Easement Area. Within twelve (12) months from the Effective Date, which may be extended with
Grantor’s consent which shall not be unreasonably withheld, Grantee shall determine the specific
location of the Easement Area subject to the Transmission Easement. Grantee shall engage a licensed
surveyor, at Grantee’s sole cost, to prepare the legal description and depiction of the Easement Area.
Upon surveyor’s completion of the legal description and depiction of the Easement Area, Grantee may
unilaterally (i) update this Agreement by adding the specific legal description and depiction of the
Fasement Area as Exhibit A-2 and (ii) execute and record an instrument which adopts the final
Easement Area with the revised Exhibit A-2; provided, however, upon request by Grantee, Grantor
shall also execute such recordable instrument.

3. Term and Termination.

(a) Term. The term of this Agreement shall commence on the Effective Date and shall expire on the
date that is forty-five (45) years after the Effective Date, unless earlier terminated (the “Term”).

(b) Grantee Termination. Notwithstanding anything to the contrary set forth in this Agreement, Grantee
shall have the right at any time to terminate this Agreement and all of the rights, duties and
obligations of the Parties under this Agreement effective upon thirty (30) days’ prior written notice
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given by Grantee to Grantor.

(¢) Removal Upon Termination. Upon termination of this Agreement, at Grantor’s request, Grantee
shall remove the Transmission Facilities and if necessary, any access roads installed by Grantee,
within the Easement Area to a depth of two feet (2°) and restore the Easement Area to a condition
reasonably similar as existed prior to installation of the Transmission Facilities, reasonable wear
and tear excepted. Grantee shall have a continuing right of way to enter and access the Easement
Area for the purposes described in this Section 3(c). In the event Grantee fails to remove the
Transmission Facilities within twelve (12) months after termination of this Agreement, Grantor
may have the Transmission Facilities removed at Grantee's sole cost and expense (to the extent
actually documented), net of any amounts reasonably recoverable by Grantor with respect to the
salvage value of the Transmission Facilities.

4. Payments. In consideration of the rights granted in this Agreement, Grantee shall pay to Grantor those
amounts set forth in the Payment Addendum attached hereto as Exhibit B and incorporated herein by
reference. The Parties agree that Exhibit B shall not be recorded. Notwithstanding anything in this
Agreement to the contrary, Grantee shall have no obligation to make any payment to Grantor otherwise
required under this Agreement until Grantor has returned to Grantee a completed Internal Revenue
Service Form W-9,

5. Grantor’s Representations, Warranties and Covenants. Grantor hereby represents, warrants and
covenants as follows:

(a) Grantor’s Authority. Grantor is the sole owner of the Property, has good and indefeasible title in
fee simple to the Property, and has the authority to execute this Agreement and to grant Grantee
the rights granted in this Agreement. As long as Grantee observes the terms and conditions of this
Agreement, Grantee shall have the right to quietly and peaceably hold, possess and enjoy all of the
rights granted by this Agreement without hindrance or interruption by Grantor or any person
lawfully or equitably claiming by, through or under Grantor, or as Grantor’s successor(s) in interest.

(b) Hazardous Material. As of the Effective Date, neither the Property nor Grantor is or has been in
violation of any federal, state or local environmental health or safety laws, statutes, ordinances,
rules, regulations or requirements (collectively, “Environmental Laws”), and Grantor has not
received any notice or other communication from any governmental authority alleging that the
Property is in violation of any Environmental Law. “Hazardous Materials” means (i) any
substance, the presence of which requires investigation, remediation, or other response or corrective
action under any Environmental Law, or (ii) any substance which is or hereafter becomes defined
as a hazardous waste, hazardous substance, extremely hazardous substance, hazardous material,
hazardous matter, hazardous chemical, toxic substance, toxic chemical, pollutant or contaminant,
or other similar term, in or pursuant to any Environmental Law, or (iii) any asbestos or asbestos-
containing material, PCBs or equipment or articles containing PCBs, petroleum, diesel fuel,
gasoline or other petroleum hydrocarbons. Grantor warrants further that no underground storage
tanks and no Hazardous Materials are or were located on the Property. Grantor shall not violate any
Environmental Laws relating to the Property.

(¢) No Intetference. Grantor shall not, nor authorize any other party to, interfere with, Grantee’s use of
the Property for the purposes described in this Agreement, or Grantee’s rights under this
Agreement. Without limiting the foregoing, Grantor shall not, and shall not allow any third party
to, within the Easement Area: erect or install any buildings, structures, antenna, or other
improvements; place or store flammable materials; plant trees; place water, sewer or drainage
facilities; or alter the elevation of the existing ground surface.
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(d) Cooperation. Grantor shall assist and cooperate with Grantee, all at no out of pocket expense to
Grantor, in applying for, complying with or obtaining any land use permits and approvals or any
other permits, licenses, approvals or consents required for the financing, construction, installation,
replacement, relocation, maintenance, repair, operation or removal of the Transmission Facilities.
Grantor shall take no actions in opposition to any of the foregoing, directly or indirectly.

(e) Liens. Except as disclosed in the official real property records of Harrison County, or as disclosed
in writing by Grantor to Grantee prior to the Effective Date, Grantor’s fee simple title to the
Property is free and clear of all liens, encumbrances, easements, leases, mortgages, deeds of trust,
security interests, claims, disputes, or other third-party rights or options (collectively, “Liens”).
Grantee shall be entitled to obtain, and Grantor shall cooperate with Grantee in obtaining, a
subordination agreement, non-disturbance agreement or other appropriate agreement from any
party holding a Lien that might interfere with Grantee’s rights under this Agreement, at no out-of-
pocket expense to Grantor.

() Taxes and Assessments. Grantor shall pay all taxes, assessments, and other governmental charges
that during the Term of this Agreement shall be levied, assessed or imposed upon, or arise in
connection with, the Property.

Grantee’s Representations, Warranties and Covenants. Grantee hereby represents, warrants and
covenants as follows:

(a) Grantee’s Authority. Grantee has the authority to execute this Agreement. Each person signing this
Agreement on behalf of Grantee is authorized to do so.

(b) Restoration. Grantee shall not any damage any of Grantor's improvements when Grantee constructs
the Transmission Facilities. In the event Grantee's construction activities on the Property damage
any of Grantor's property or improvements on the Property, Grantee shall be obligated to either (i)
restore the improvement to substantially the same condition as it was prior to being damaged by
Grantee or (ii) compensate Grantor in an amount that reasonably reflects the cost to repair the
damage caused by Grantee. Upon completion of construction of the Transmission Facilities and
any access route, Grantee shall restore the portion(s) of the Property outside the Easement Area
disturbed by Grantee to a condition reasonably similar to its condition prior to the commencement
of such work, reasonable wear and tear excepted.

Default; Remedies. If a Party (the “Defaulting Party”) fails to perform an obligation under this
Agreement (an “Event of Default”), such Defaulting Party shall not be in breach of the terms of this
Agreement if, (a) in the case of the failure to pay when due any amounts payable under this Agreement
(a “Monetary Default”), the Defaulting Party pays the past due amount within thirty (30) days after
receiving written notice of the Event of Default (a “Notice of Default”) from the other Party (the “Non-
Defaulting Party”), or (b) in the case of an Event of Default other than a Monetary Default (a “Non-
Monetary Default”), the Event of Default is cured within thirty (30) days after receiving a Notice of
Default, provided, that if the nature of the Non-Monetary Default requires, in the exercise of
commercially reasonable diligence, more than thirty (30) days to cure then the Defaulting Party shall
not be in default as long as it commences performance of the cure within thirty (30) days and thereafter
continuously pursues such cure with commercially reasonable diligence. Should an Event of Default
remain uncured by the Defaulting Party, the Non-Defaulting Party shall have and shall be entitled at its
option and without further notice, but subject to the limitations set forth in the last sentence of this
Section 7, to exercise any remedy available at law or equity, including, without limitation, a suit for
specific performance of any obligations set forth in this Agreement or any appropriate injunctive or
other equitable relief, or for damages resulting from such default (including, without limitation, the cost
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of obtaining alternative easements and removing and reinstalling the Transmission Facilities);
provided, however, that damages shall in all cases exclude punitive, consequential, special, exemplary,
speculative or indirect damages. Notwithstanding any rights or remedies which Grantor may otherwise
have hereunder, at law or in equity, Grantor shall not (and hereby waives the right to) at any time during
the term of this Agreement, commence, prosecute or participate in any action or proceeding in which
termination, cancellation, rescission or reformation of this Agreement is sought or could be awarded as
a remedy; and Grantor shall be limited to seeking and obtaining damages or specific performance in
the event of any failure by Grantee to perform its obligations hereunder.

Assignment. Grantee shall have the right, without obtaining the consent of Grantor, to do any of the
following with respect to all or any portion of this Agreement, the Easements, the Easement Area or
the Transmission Facilities: encumber, hypothecate, mortgage, pledge, or otherwise finance the same
in favor of the holder of any mortgage, deed of trust or other security interest in Grantee's rights under
this Agreement and the Transmission Facilities (each an “Easement Mortgagee™); grant co-easements,
separate easements, sub-easements, licenses or similar rights (however denominated) to one or more
persons or entities (each an “Assignee”); grant to one or more Assignees joint rights of ownership in
and/or use of the Transmission Facilities and the Easements; or sell, convey, lease, assign, mortgage,
encumber, hypothecate or transfer to one or more Assignees or Easement Mortgagees any or all right
or interest of Grantee in all or any portion of this Agreement, the Easement, the Easement Area or the
Transmission Facilities. Grantee shall promptly notify Grantor in writing of any such assignment,
mortgage, pledge or hypothecation and the name and address of each Assignee or Easement Mortgagee.
Upon Grantee’s assignment of its entire interest under this Agreement as to all or any portion of an
Easement, or as may otherwise be provided in the applicable grant, sale, lease, conveyance or
assignment document, Grantor shall recognize the Assignee as Grantee’s proper successor, the
Assignee shall have all of the assigned rights, benefits and obligations of Grantee under and pursuant
to this Agreement. Grantee shall remain jointly and severally liable with the Assignee for all obligations
under this Agreement unless such Assignee agrees in writing to assume all of Grantee's obligations
hereunder, in which case Grantee shall be released from liability for obligations accruing on or after
the date of such assumption. Grantor shall notify Grantee in writing of any sale, assignment, mortgage
or transfer of any of Grantor’s interest in the Property, or any part thereof. Until Grantee receives such
notice, Grantee shall have no duty to any successor Grantor.

Covenants for Easement Mortgagees’ Benefit. Upon any assignment or transfer of Grantee’s interest
in this Agreement or the Easements to an Easement Mortgagee (made pursuant to Section 8 hereof),
the Parties expressly agree between themselves and for the benefit of any Fasement Mortgagee as
follows:

(a) They will not amend, modify or cancel, terminate, surrender or release this Agreement without the
prior written consent of each Easement Mortgagee, which consent shall not be unreasonably
withheld, conditioned or delayed.

(b) Grantor shall provide a copy of any Notice of Default provided to Grantee hereunder to each
Easement Mortgagee at the notice address provided by Grantee pursuant to Section 8.

(c) Any Easement Mortgagee shall have the same period after delivery of Notice of Default to the
Easement Mortgagee to remedy the Event of Default, or cause the same to be remedied, as is given
to Grantee after delivery of Notice of Default pursuant to Section 7 hereof, plus, in each instance,
sixty (60) additional days; provided that such 60-day period shall be extended for a Non-Monetary
Default by the time reasonably required to complete such cure, including the time required for the
Easement Mortgagee to perfect its right to cure such Non-Monetary Default by obtaining
possession of Grantee’s interest in the Easements (including possession by a receiver) or by
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instituting and consummating foreclosure proceedings, provided the Fasement Mortgagee acts with
reasonable diligence. The Easement Mortgagee shall have the absolute right to substitute itself for
Grantee and perform the duties of Grantee hereunder for purposes of curing Events of Default.
Grantor expressly consents to such substitution, agrees to accept such performance, and authorizes
the Easement Mortgagee (or its employees, agents, representatives or contractors) to enter upon the
Easement Area to complete such performance with all the rights, privileges and obligations of the
original Grantee hereunder. Grantor shall not have the right to terminate this Agreement prior to
expiration of the cure periods available to an Easement Mortgagee as set forth above.
Notwithstanding anything to the contrary contained herein, until such Easement Mortgagee obtains
the interests of Grantee in this Agreement (whether pursuant to foreclosure of the Easement
Mortgagee’s lien or otherwise), no Easement Mortgagee shall have the obligation to cure any Event
of Default of Grantee and no Easement Mortgagee shall be deemed an Assignee or transferee of
this Agreement so as to require that such Easement Mortgagee assume the performance of any of
the covenants or agreements on the part of Grantee to be performed hereunder (except as set forth

in Section 9(d) below).

(d) During any period of possession of any Easement by an Easement Mortgagee (or a receiver
requested by such Easement Mortgagee) and/or during the pendency of any foreclosure
proceedings instituted by an Easement Mortgagee, the Easement Mortgagee shall pay or cause to
be paid all monetary charges payable by Grantee hereunder (all as set forth in Section 4 above)
which have accrued and are unpaid at the commencement of said period and those which accrue
thereafter during said period. Following acquisition of Grantee’s interest in an Easement or this
Agreement by the Easement Mortgagee or its assignee or designee as a result of either foreclosure
or acceptance of an assignment in lieu of foreclosure, or by a purchaser at a foreclosure sale, this
Agreement shall continue in full force and effect and the Easement Mortgagee or party acquiring
title to Grantee’s interest shall, as promptly as reasonably possible, commence the cure of all Events
of Default hereunder and thereafter diligently process such cure to completion, whereupon
Grantor’s right to terminate this Agreement based upon such Events of Default shall be deemed
waived.

(e) In the case of termination of this Agreement as a result of any Event of Default, foreclosure, or the
termination, rejection or disaffirmance of this Agreement due to bankruptcy, insolvency or
appointment of a receiver in bankruptcy for Grantee, Grantor shall give prompt notice to each
Easement Mortgagee. Grantor shall, upon written request of an Easement Mortgagee, so long as
made within forty-five (45) days after notice from Grantor to such Easement Mortgagee, enter into
a new easement agreement with such Easement Mortgagee, or its designee, within twenty (20) days
after the receipt of such request. Such new easement agreement shall be effective as of the Effective
Date, and upon the same terms, covenants, conditions and agreements as contained in this
Agreement. Coincident with the entry of a new easement agreement as provided herein, Grantor
shall reissue to such Easement Mortgagee any easements, licenses or other interests respecting the
Property which any Grantor may have granted to Grantee in connection with this Agreement and
the transactions contemplated thereby. Upon the execution of any such new easement agreement,
the Easement Mortgagee shall (i) pay Grantor any amounts which are due to Grantor from Grantee,
(il) pay Grantor any and all amounts which would have been due under this Agreement (had this
Agreement not been terminated) from the date of the termination of this Agreement to the date of
the new easement agreement, and (iii) agree in writing to perform or cause to be performed all of
the other covenants and agreements set forth in this Agreement to be performed by Grantee to the
extent that Grantee failed to perform the same prior to the execution and delivery of the new
easement agreement. Grantor hereby agrees with and for the benefit of each Easement Mortgagee
that the provisions of this Section 9(e) shall survive termination, rejection or disaffirmation of this
Agreement whether by default or as a result of the bankruptcy or insolvency of Grantee and shall
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continue in full force and effect thereafter to the same extent as if this Section 9(e) were a separate
and independent instrument.

(f) If more than one Easement Mortgagee makes a written request for a new easement agreement
pursuant hereto, the new easement agreement shall be delivered to the Easement Mortgagee
requesting such new easement agreement whose interest is prior in lien, and the written request of
any other Easement Mortgagee whose lien is subordinate shall be void and of no further force or
effect. Grantor shall not be responsible for determining the relative priorities of Easement
Mortgagees’ interests and shall not be liable for any damage caused to Grantee or any Easement
Mortgagee from entering into or refusing to enter into two or more new easement agreements.

(g) Grantor shall within ten (10) days of any request execute and deliver to Grantee or its Easement
Mortgagee such estoppel certificates (certifying as to such matters as Grantee or its Easement
Mortgagee may reasonably request, including without limitation that no Event of Default then
exists under this Agreement, if such be the case) and/or consents to assignment (whether or not
such consent is actually required) and/or non-disturbance agreements as Grantee, any assignee or
Easement Mortgagee may reasonably request from time to time. If an estoppel certificate is
requested but not timely provided as required by this Section 9(g), all matters requested for
certification in such estoppel certificate shall conclusively be deemed true and accurate for all
purposes and may be conclusively relied upon by the requesting party (and, if applicable, such
requesting party’s lenders or potential assignees). The failure of Grantor to deliver such statement
within such time shall be conclusive evidence upon Grantor that this Agreement is in full force and
effect and has not been modified, and there are no uncured Events of Default by Grantee under this
Agreement.

(h) No payment made to Grantor by an Easement Mortgagee shall constitute an agreement that such
payment was, in fact, properly due under the terms of this Agreement; and an Easement Mortgagee,
having made any payment to Grantor pursuant to Grantor’s wrongful, improper or mistaken notice
or demand, shall be entitled to the return of any such payment.

(i) There shall be no merger of this Agreement, or of the easement interest created by this Agreement,
with the fee estate in the Property by reason of the fact that this Agreement or any interest therein
may be held, directly or indirectly, by or for the account of any person or persons who shall own
the fee estate or any interest therein, and no such merger shall occur unless and until all persons at
the time having an interest in the fee estate in the Property and all persons (including an Easement
Mortgagee) having an interest in this Agreement or in the interest of Grantor and/or Grantee shall
join in a written instrument effecting such merger and shall duly record the same.

(i) Grantor shall deliver any and all notices given to Grantee hereunder simultaneously to any
Easement Mortgagee at the address of such Easement Mortgagee provided to Grantor. No such
notice shall be effective as to such Easement Mortgagee unless such delivery has occurred.

10. Non-Disturbance Agreements. If Grantor’s interest in the Property is encumbered by a Lien, Grantor
shall use commercially reasonable efforts, provided Grantor does not incur any financial cost, to deliver
to Grantee a non-disturbance agreement executed by such Lien holder, which agreement shall be in
form and substance reasonably acceptable to such Lien holder and Grantee.

11. Insurance. Grantee agrees at its own expense to have a general commercial liability insurance
policy with a coverage limit of at least One Million Dollars ($1,000,000.00) in effect during the Term to
cover any personal injuries or accidents that may occur as a direct result of Grantee’s activities on the
Easement Area (including any activities of any of Grantee’s employees, consultants, contractors or other
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agents) and prior to commencing construction on the Easement Area will add Grantor as an additional
insured on such policy. Grantee shall provide Grantor a certificate of insurance prior to commencing
construction on the Easements and thereafter as renewed, evidencing that Grantor has been added as an
additional insured on said policy.

12. Indemnity.

(a) Indemnity by Grantee. Grantee shall defend, protect, indemnify, and hold harmless Grantor from
and against any and all damages, fines, claims, liabilities, costs, expenses, obligations, or losses
due to personal injury or property damage caused directly or indirectly by the breach by Grantee
of any of its obligations under this Agreement or by the operation of the Transmission Facilities or
other activities of Grantee, its agents, contractors, employees, licensees and permittees on or about
the Easement Area; provided however that such liability or loss is not due to any fraud or acts,
omissions, negligence or willful misconduct of Grantor or its agents, contractors, employees,
guests, licensees or permittees, or from the breach by Grantor of its obligations hereunder. Grantee's
indemnification and defense obligations under this Agreement shall not include or apply to loss of
rent or profits or consequential, exemplary, punitive, or special damages, all of which are hereby
expressly waived by Grantor.

(b) Indemnity by Grantor. Grantor shall defend, protect, indemnify, and hold harmless Grantee from
and against any and all damages, fines, claims, liabilities, costs, expenses, obligations, or losses
due to personal injury or property damage caused directly or indirectly by the breach by Grantor of
any of its obligations under this Agreement or use of the Easement Area by Grantor; provided
however that such liability or loss is not due to any fraud or acts, omissions, negligence or willful
misconduct of Grantee or its agents, contractors, employees, guests, licensees or permittees, or from
the breach by Grantee of its obligations. Grantor's indemnification and defense obligations under
this Agreement shall not include or apply to loss of rent or profits or consequential, exemplary,
punitive, or special damages, all of which are hereby expressly waived by Grantee.

13. Minerals. This Section 13 shall apply only if Grantor owns any mineral interests within the
Easement Area. Grantee does not acquire by this Agreement any such interests, but expressly takes subject
thereto, and Grantor reserves and shall retain all oil, gas, and other minerals in, on and under the Easement
Area; provided, however, that Grantor shall not be permitted to drill or operate equipment for the production
or development of minerals on the surface of the Easement Area, or so near the boundary thereof as to
threaten the subjacent or lateral support for the same, but will be permitted to extract the oil and other
minerals from and under the Property by directional drilling and other means, so long as such activities are
500 feet beneath the surface and do not damage, destroy, injure, or cause the removal of the Transmission
Facilities and/or interfere with Grantee's use of the Easements for the purposes permitted hereunder.

14. Miscellaneous.

(a) Confidentiality. To the fullest extent allowed by law, Grantor shall maintain in the strictest
confidence, for the sole benefit of Grantee, all information pertaining to the financial terms of or
payments under this Agreement, unless such information either (i) is in the public domain by reason
of prior publication through no act or omission of Grantor or its employees or agents or (ii) was
already known to Grantor at the time of disclosure and that Grantor is free to use or disclose without
breach of any obligation to any person or entity. To the fullest extent permitted by law, Grantor
shall not use such information for its own benefit, publish or otherwise disclose it to others, or
permit its use by others for their benefit or to the detriment of Grantee. Notwithstanding the
foregoing, Grantor may provide information as required or appropriate to attorneys, accountants,
lenders, or third parties who may be assisting Grantor or with whom Grantor may be negotiating in
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provision that may be reasonably requested by Grantee or an Easement Mortgagee for the purpose
of implementing the provisions contained in this Agreement or for the purpose of preserving the
security interest of, or satisfying the request of, any Assignee or an Easement Mortgagee.

(f) Legal Matters. This Agreement shall be governed by and interpreted in accordance with the laws
of the State of Kentucky.

(g) Arbitration of Disputes. Any dispute, controversy or claim (“Dispute”) arising out of or in relation
to this Agreement, including the validity, invalidity, breach or termination thereof shall be resolved
in accordance with the procedure in this Section 10(g). The Party raising any Dispute shall first
serve written notification of the Dispute to the other Party (a “Dispute Notice). Within fifteen (15)
days of the service of a Dispute Notice one (1) director or other senior representative of each Party
shall meet to seck to resolve the Dispute. Any Dispute not resolved within fifteen (15) days of
service of the Dispute Notice for any reason (including a Dispute that has not been resolved because
no meeting has taken place) may be referred by either Party to binding arbitration administered by
the American Arbitration Association (“AAA”) under its Commercial Arbitration Rules (“AAA
Rules™). To the extent possible in light of the nature of the Dispute, the arbitrators shall (i) apply a
“baseball” or “last offer” arbitration procedure, whereby the arbitrators shall request each Party to
submit to the arbitrator and exchange with each other, in accordance with a procedure to be
established by the arbitrators, its final position on the award that it believes it is entitled to obtain;
and (ii) the arbitrators shall award only one or the other of the two positions submitted by the
Parties. The seat, or legal place, of arbitration shall be Louisville, Kentucky, United States. There
shall be one (1) independent arbitrator selected by AAA using a list method (see E-4 of the AAA
Rules). The language of the arbitration shall be English. The arbitrators shall not (A) award any
punitive or exemplary damages; or (B) award damages inconsistent with this Agreement, and the
Parties irrevocably waive the right to collect any damages inconsistent with the foregoing. Without
limit, nothing contained herein will be construed to permit the arbitrator or any court or any other
forum to award punitive or exemplary damages. The Parties shall take all reasonable actions
(including implementing an expedited discovery and hearing schedule) to seek to conclude the final
hearing within sixty (60) days after the filing of the Demand for Arbitration with the AAA. The
arbitral tribunal shall seek to issue the final Award within thirty (30) days of the conclusion of the
final hearing. Judgment on the Award rendered by the arbitral tribunal may be entered by any court
having jurisdiction thereof. Each Party will pay its legal fees and costs related to the arbitration
(including witness and expert fees). Except as necessary in court proceedings to enforce the
arbitration provisions in this Section 10(g) or an award rendered hereunder, to obtain interim relief,
or as otherwise required by law, neither a Party nor an arbitrator may disclose the existence, content,
or results of any arbitration hereunder without the prior written consent of both Parties. Neither
Party shall take any action to force a resolution of a Dispute by any judicial or similar process,
except to the limited extent necessary to (X) obtain equitable or interim relief, including injunctive
relief, to preserve the status quo, prevent irreparable harm arising from the violation of a Party’s
rights regarding confidential information or intellectual property during the pendency of the
resolution procedures set forth in this Section 10(g), (Y) enforce a final Award rendered in
accordance with this Section 10(g) or (Z) to compel arbitration. The courts of the Commonwealth
of Kentucky shall have jurisdiction to hear any such actions stated in (X) through (Z).

(h) Partial Invalidity. Should any provision of this Agreement be held, in a final and unappealable
decision by a court of competent jurisdiction, to be either invalid, void or unenforceable, the
remaining provisions hereof shall remain in full force and effect, unimpaired by the holding.

(i) No Third-Party Beneficiaries. Nothing contained in this Agreement shall be deemed or construed
by the Parties or by any third person to create a third-party beneficiary other than with respect to
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the lenders, investors, successors and assigns of either of the Parties.

(j) Headings. The headings of the sections of this Agreement are not a part of this Agreement and shall
have no effect upon the construction or interpretation of any part thereof,

(k) Counterparts. This Agreement, and any amendment hereto, may be executed in any number of
counterparts and by each Party on separate counterparts with the same effect as if all signatory
parties had signed the same document, each of which when so executed and delivered shall be
deemed an original and all of which taken together shall constitute one and the same instrument.

(I) Eminent Domain. If all or any portion of the Easement Area is taken by, or conveyed to, any
governmental or quasi-governmental entity as a result of an eminent domain proceeding, then
nothing herein shall affect the right of Grantee to receive from such governmental or quasi-
governmental entity compensation or damages for any losses that it suffers as a result thereof, Both
Grantor and Grantee shall have the right to pursue their respective claims for damages in connection
with any eminent domain proceeding. In the event that the Easement Area or the purpose of the
Easements is materially impacted by any eminent domain proceeding, Grantor shall relocate the
Fasement Area to a different location on the Property that is reasonably suitable to Grantee.

(m) Joint Grantor. If one or more persons, partnerships, corporations, trusts or other entities execute
this Agreement as Grantor or have an ownership interest in the Property from time to time, the
duties, covenants and obligations of Grantor under this Agreement shall be the joint and several
obligations of each such person, partnership, corporation, trust or other entity. All such persons,
partnerships, corporations, trusts or other entities agree that they shall be solely responsible for
allocating any payments made under this Agreement between themselves and that Grantee shall
have no obligation to make any allocation.

(n) No Dedication of Public Use. Nothing contained in this Agreement shall be deemed a gift or
dedication of all or any portion of the Grantor Property for the general public or for any public use
or purpose whatsoever.

(0) Survival. The Parties’ respective indemnification obligations under this Agreement shall survive
the termination of this Agreement.

(p) Easement in Gross. The Easements and other rights granted by Grantor in this Agreement are
easements in gross, and the Easements and other rights granted to Grantee herein are personal to
Grantee and its successors and assigns for the benefit of Grantee (and its successors and assigns),
as owner of the Easements.

(q) No Overburdening. Grantor hereby acknowledges and agrees that no use of or improvement to the
Easements or any portion thereof for the purposes set forth in this Agreement, no transfer of all or
any portion of the Easement Area, and no use or improvement of the Easement Area or any portion
thereof for the purposes set forth in this Agreement resulting from any such transfer, shall,
separately or in the aggregate, constitute an overburdening of the Easement Area.

(r) Recitals & Exhibits. The Recitals above and the Exhibits attached hereto are incorporated herein
by reference as if set forth in the body of this Agreement.

(s) Ownership of Transmission Facilities. Grantee shall at all times retain all right, title and interest in
and to the Transmission Facilities and shall have the right to remove them (or to allow them to be
removed) from the Easement Area at any time. Grantor shall have no ownership interest in or to
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any Transmission Facilities. Nothing in this Agreement shall be construed as requiring Grantee to
install or operate the Transmission Facilities.

Solar Lease. Grantor and Grantee have entered into a separate Solar Ground Lease Agreement
dated September 28, 2016 (the “Solar Lease”) whereby Grantor has granted Grantee the rights to
develop, build and operate solar facilities on the property under lease (the “Lease Property™).
Nothing in this Agreement shall amend or modify the Solar Lease or change or amend the Lease
Property.

[remainder of page intentionally blank]
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EXHIBIT A-1

Legal Description of the Property

Parcel ID: 052-0000-039-00-000

-Sub-Tract [:

Beginning at a corner to Shropshire and McClure, thence 89 W 53.20 poles to a corner to McClure; .
thence S 88 % E 34 poles to corner to same; thence N % E 32.60 to corner to same and McDaniel;
thence S 89 % E 20.50 to a hackberry; thence N 2 3% E 134 poles to East of center of dirt road; thence
with same S 1 % E 81.26 poles to a stone in same; thence S 87 %2 W 135.40 poles to a stone 28 feet
North of a Walnut stump, thence; S 2 W 62 ¥ poles to the beginning, containing 90 acres.

Sub-Tract Il: o .
A certain tract or parcel of land lying in Harrison County, Kentucky, on waters of Silas Creek, and
bounded as follows:

BEGINNING at a post corner to the lands of J. Milton'Allen and in Vesta Allen's line; thence N. 89'00 W.
16.56 chains to a stake corner to said Vesta Allen and in J. H. Shropshire line; thence with Shropshire
two lines S 22-16 W. 13.51 chains toa post 51.55 W. 8.11 chains to post; thence S. 86.31 E. 10.51 chains
to post corner to said J. Milton Allen; thence with three line of same N. 3.45 E. 8.16 chains to post S.
86.30 E. 5.13 chains to a post N. 4.55 E. 14.23 chains to the beginning containing Thirty One & 12/100
acres. .

Sub-Tract IlI: ' 4 .

Lying and being on the waters of Silas Creek in Harrison County, Kentucky, Beginning in the center of the
turnpike corner to Lula D. Allen; thence N. 82 2 W. 5.58 chains; N. 70 W. 6.29 chains to a point in the
center of the pike corner to Sparks; thence N. 3 E. 15.83 chains; N. 3 4 E. 14.52 chains to a corner to
Milton Allen; thence S. 87 ¥z E. 12.12 chains to a fence post corner to Lula Allen; thence S. 4 %4 W, 32.82
chains to the beginning, containing 38 acres.

Sub-Tract IV: : ‘ : :

That tract of land, situated on the waters of Silas Creek, in Harrison County, Kentucky, described and
bounded as follows: _

Beginning at a stone corner to B. R. Allen, thence N. 85 E. 83 poles to a stone corner to said Allen in J.
W. Lucas's line; thence S. 2 W. 26.30 poles to a stone corner to Lucas; thence S. 6 % W. 22.28 poles to a
stone corner to Anna Lucas; thence S. 89 W. 15.60 poles to a stone corner to same; thence S. 2 % .W.
85.72 poles to a stone corner to same; thence S. 89 W. 64.60 poles to a stone corner to same; thence N.
1 E. 42.20 poles to a stone corner to same; thence N. 88 W. 88.12 poles to the middle of a dirt road;
thence with said dirt road N. 1 %2 E. 42.14 poles; thence N. 1 E. 25 poles to a stone in the road, corner to
B. R. Allen; thence S. 88 2 E. 89.20 poles to a stone corner to same; thence N. 12 12 E. 16.32 poles to
the beginning containing 96 acres and 20 poles. _ :

Sub-Tract V: _
'BEGINNING in center of turnpike, corner to Milton Allen; thence with said pike S. 3 %2 W. 10.03 chains; S. -
5% W. 26.17 chains to a point in the center of the Leesburg and Silas Church Pike; thence with said pike
N..78 W. 8.88 chains to a point in the center of said pike corner to Ella H. Allen; thence N. 7 %4 E. 12
chains to a stone corner to Ela H. Allen, and continued the same course 22 chains, 34 chains in all, to the
line of Milton Alien; thence S. 87 %2 E. 7.03 chains to the beginning, containing 28 acres.

Being the same property devised to Katherine Allen Wilson, a one-half (1/2) undivided interest, and
James Allen Wilson, a one-half (1/2) undivided interest, by will of Dorotha Ross Wilson, as recorded in
Will Book HH, at Page 834, in the Office of the Harrison County Clerk. Dorotha Ross Wilson having
acquired interest in the property by virtue of the passing of Elizabeth C. Evans evidenced by the Affidavit
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of Descent recorded in Deed Book 305, Page 76, and the Will of J. Milton' Allen recorded in Will Book T,
Page 39, both of the Harrison County, Kentucky Clerk’s Office. J. Milton Allen (also known as Milton
Allen) acquired title to the property by deed dated September 15, 1914, recorded in Deed Book 79, Page
66; deed dated March 1, 1919, recorded in Deed Book 84, Page 224; deed dated October 6, 1925,
recorded in Deed Book 91, Page 294; deed of the Master Commissioner, dated March 25, 1935,
recorded in Deed Book 98, Page 228; and deed dated October 24, 1955, recorded in Deed Book 118,
Page 302, all of the Harrison County, Kentucky Clerk’s Office.

VACANT - NO ADDRESS AVAILABLE
Per the PVA Office of Harrison County, Kentucky
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EXHIBIT A-2
Legal Description of the Easement Area

To be added once Grantee determines the location of the Easement Area and Grantee’s licensed surveyor

prepates the legal description. '

Depiction of the proposed 50’ Easement Area:
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EXHIBIT B

Payment Addendum

Redacted for recording purposes.
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SOLAR GROUND LEASE AGREEMENT

THIS SOLAR GRO LgsASE AGREEMENT (this “Lease™) is made and entered into as of
&

the 2%  day of / La»—-\ , 20 | & (the “Effective Date™), by and between
James Evans Wilson and Katherind Allen Wilson (collectively, “Landlord”) and Bluebird Solar LLC, a
Kentucky limited liability company (“Tenant”).

WITNESSETH:

In consideration of (Y »:i in hand
from Tenant to Landlord by no later than October 10, 2016 (the “Phase 1 Payment Date™), and the rent to
be paid to Landlord by Tenant, as hereinafter provided, and of the covenants and agreements upon the
part of Landlord and Tenant to be kept and performed, Landlord hereby leases to Tenant, and Tenant
leases from Landlord, a portion amounting to approximately 166 acres of that certain property with Parcel
ID Nos. of 052-0000-029-00-000 and 052-0000-039-00-000, containing approximately 407 acres, located
at 620 Allen Pk, Cynthiana, Ky 41031 and in substantially the location set forth on Exhibit A attached
hereto and by this reference made a part hereof (the “Land™), and all improvements, fixtures, personal
property and trade fixtures located thereon, together with all other appurtenances, tenements,
hereditaments, rights and easements pertaining to the Land and the improvements now or in the future
located thereon (the Land, together with the above-described property, improvements and appurtenances
are hereinafter collectively referred to as the “Premises™), to be occupied and used upon the terms and
conditions herein set forth.

1. Term of Lease: Extension Terms: Termination Rights: Contingencies/Due Diligence.

(a) The term of this Lease (including any extensions or renewals, the “Term”™) shall
commence on the Effective Date and shall end at 11:59 P.M. local time on the date that is two hundred
forty (240) months after the Rent Commencement Date (as hereinafter defined) (the “Expiration Date™),
unless extended or sooner terminated as herein provided; provided, however that if the Rent
Commencement Date is other than the first day of a calendar month, the Term shall be extended
automatically until 11:59 P.M. local time on the last day of the calendar month in which the Term
otherwise would expire.

) If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to extend the initial two hundred forty (240) month Term granted herein for up to four (4)
additional, consecutive terms of five (5) years each (each a “Extension Term” and collectively, the
“Extension Terms”) by providing Landlord with written notice of Tenant’s election to extend the Term
for the applicable Extension Term prior to the date that is three (3) months prior to the Expiration Date (or
prior to the expiration of the then current Extension Term, as applicable). For the avoidance of doubt, the
first Extension Term shall commence on the last day of the initial Term with no gap in between, and the
second Extension Term shall commence on the last day of the first Extension Term with no gap in
between.

© If Tenant is not then in default under the terms of this Lease, Tenant shall have
the right to terminate this Lease in the event that its power purchase agreement or other agreement under
which Tenant provides power generated at the Premises to a third party is terminated for any reason
whatsoever. Upon a termination of this Lease by Tenant permitted hereunder, this Lease shall terminate
and become null and void, and Tenant shall have no further obligations hereunder (other than the payment
of accrued and unpaid rent, the obligation to restore the Premises set forth in Section 13, and those

13006230V.9
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obligations, if any, that are stated herein to expressly survive the expiration or earlier termination of this
Lease).

(d Tenant’s obligation to perform hereunder shall be subject to the satisfaction (or
waiver) of the following contingencies (collectively the “Contingencies”):

) Tenant obtaining all necessary approvals from state, federal and local
authorities required by Tenant to construct its proposed improvements and to operate the
Premises for the Intended Use (as hereinafter defined),

(1) Tenant’s entering into power purchase agreement(s) and REC purchase
agreement(s) for the proposed improvements and operations at the Premise to Tenant’s
satisfaction,

(iii)  Tenant’s review and approval of title and survey matters with respect to
the Premises, the environmental condition of the Premises and the physical condition of the Land,

(iv)  Tenant’s receipt of the subordination, non-disturbance and recognition
agreements contemplated in Section 21,

W) Tenant deciding to lease the Premises in lieu of other sites being
considered by Tenant prior to the Rent Commencement Date, and

(vi) Tenant’s review and approval of any other matters that Tenant deems
relevant to determining whether Tenant’s leasing of the Premises is economically and otherwise
feasible.

If Tenant is unable to satisfy the Contingencies to Tenant’s satisfaction prior to the Rent
Commencement Date, or if Tenant otherwise determines that Tenant’s leasing of the Premises is not
feasible or desirable for any reason whatsoever, Tenant may terminate this Lease by giving written notice
to Landlord prior to the Rent Commencement Date; provided however, that Tenant’s right to terminate
this Lease under this Section 1(d) shall expire upon Tenant’s installation on the Premises of any
permanent improvements or alterations.

In addition, if Tenant is unable to secure the participation of a sufficient number of neighboring

landowners prior to _, Tenant shall have the right, in Tennat’s sole discretion, to
Terminate this Lease by giving written notice to Landlord on or prior to the Phase 1 Payment Date.

As part of Tenant’s due diligence, Tenant shall be entitled to conduct (at its expense) such testing
of the Premises as Tenant shall determine necessary in its discretion, including without limitation, one or
more environmental audits or assessments, and to physically inspect and review the Premises, which
investigation shall be of such scope as Tenant determines. Landlord will be compensated for crop
damages resulting from such activities at a rate to be mutually determined based on the damage done.

Prior to the Rent Commencement Date, Tenant shall (at its expense) obtain a survey of the Land
(the “Survey”) that shall show the boundary line of the Premises and otherwise be sufficient to constitute
a legal subdivision of the Premises from Landlord’s land of which the Premises is a part upon the
recordation of the Survey in the appropriate office, if required. The Survey shall show what acreages are
wooded or open.
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As part of its inspections and performance of the Survey, Tenant may elect to reduce the Land
subject to this Lease, for any reason or no reason, for all or part of the Premises by delivering written
notice to Landlord at any time and for any reason. Landlord agrees that Tenant may terminate pursuant to
the foregoing a portion of the Premises (“Released Premises™) so long as: (1) the Released Premises is not
less than twenty-five (25) contiguous acres, and (ii) Landlord has access to the Released Premises. The
portion of the Premises remaining after any partial termination of this Lease shall thereafter be the
“Premises” for purposes of this Lease, and all payment amounts based on acreage shall be adjusted to the
greater of either: (i) eighty-six (86) acres, or (ii) the amount of acreage of the Premises not terminated.
In the event that Tenant elects such partial termination, the Survey (reflecting such termination) shall be
incorporated into Exhibit A as if fully set forth therein without amendment to this Lease, and that for
purposes of determining the amount of rent payable hereunder, the size of the Premises and the
delineation of acreages as open or wooded as shown on the Survey shall be binding on the parties hereto.

2. Rent; Rent Escalation: Rent Commencement Date.

(a) Beginning on the Rent Commencement Date, annual rent shall equal [JJjjj

er acre of wooded land located within the Premises (prorated for
any fractional acres) plus per acre of open land

located within the Premises (prorated for any fractional acres), each as determined by the Survey. If
Tenant elects to terminate in accordance with Section 1(d) of this Lease, no rent shall be due or payable.

(b) Annual rent during the Term shall be payable on a bi-annual basis, with the first
rent installment payable on the Rent Commencement Date, the second rent installment being due on the
date that is six (6) months after the Rent Commencement Date, and subsequent payments of rent being
due every six (6) months thereafter. The payment of rent for any fractional calendar year during the Term
shall be prorated. All rent payments due to the Landlord under this lease will be made to J. G. Wilson
Farm.

(c)  Beginning on the [JJJ i} aonval anniversary date of the Rent Commencement
Date, and on each subsequent annual anniversary date of the Rent Commencement Date thereafter for the
remainder of the Term (including any such anniversary dates occurring during any exercised Extension
Term), the annual rent payable hereunder shall increase over the annual rent payable for the prior year by

(d As used herein, and subject to the terms of this Section 2(e), the term “Rent
Commencement Date” shall be the earlier of (i) ||| | | QbONQNNEE or (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility).

(e) Tenant may, at its option, delay the Rent Commencement Date such that the
same shall be the earlier of (i) _ or (ii) the date that the solar farm constructed by
Tenant on the Premises achieves commercial operation and is delivering electricity to the applicable
utility (such date being the commercial operation date as determined by any applicable agreement
between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant must, prior
to notify Landlord in writing and pay to Landlord a non-refundable extension fee in
the amount of || of the amount of annual rent that would be due during the first (1¥) year
following the Rent Commencement Date (the “First Extension Fee”). The First Extension Fee shall not be
applied toward rent.
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® Tenant may, at its option, delay the Rent Commencement Date for a second time
such that the same shall be the earlier of (i) _ or (ii) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1%) year following the Rent Commencement Date (the “Second Extension Fee”). The Second
Extension Fee shall not be applied toward rent.

(8 Tenant may, at its option, delay the Rent Commencement Date for a third time
such that the same shall be the earlier of (i) [ | | || | o (i) the date that the solar farm
constructed by Tenant on the Premises achieves commercial operation and is delivering electricity to the
applicable utility (such date being the commercial operation date as determined by any applicable
agreement between Tenant and the utility). In order to so extend the Rent Commencement Date, Tenant
must, prior to , notify Landlord in writing and pay to Landlord a non-refundable
extension fee in the amount of of the amount of annual rent that would be due during the
first (1%) year following the Rent Commencement Date (the “Third Extension Fee”). The Third Extension
Fee shall not be applied toward rent.

(h) If any installment of rent is not received by Landlord fifteen (15) days after the
later of the date that the same is due hereunder and the date Landlord provides Tenant written notice of
the delinquency, Tenant will pay a late fee to Landlord in the amount of [Jj of the unpaid delinquent
rent amount.

3. Farm Rent Offset. In addition to the other rent contemplated in Section 2, Tenant shall
pay to Landlord after Tenant gives Landlord notice that Tenant intends to commence construction of its
intended solar farm on the Premises (the “Notice of Proceeding™) (which Notice of Proceeding need only
be given if Tenant elects to proceed with the construction in Tenant’s sole discretion) in the amount of
B of the amount of annual rent that would be due during the first (1*) year following the Rent
Commencement Date (the “Farm Rent Offset”), which shall be payable as follows; |