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LEASE AGREEMENT 

This Lease Agreement (this "Agreement'' ) is entered into as of the date on which the last Party has 
executed this Agreement (the "Effective Date"), by Michael T. Goodman and Teresa L. Goodman aka Terri 
Goodman, husband and wife and Kenney Goodman {collectively, the hereinafter 110wner"), and Telesto 
Energy Project, LLC, a Texas limited liability company (11Lessee"), and in connection herewith, Owner and 
Lessee agree, covenant and contract as set forth in this Agreement. Owner and Lessee are sometimes 
referred to in this Agreement as a "Party" or collectively as the 11Parties". 

RECITALS 

WHEREAS, Owner holds a fee simple interest in that certain real property located in Hardin 
County, Sate of Kentucky, more particularly described on Exhibit A attached l:iere o and ·nc rporated 
herein by reference (the "Property''). 

2. 

2.1 Development Term. The development term (the "Development Term") of this 
Agreement commences on the Effective Date and shall end with respect to the Property (or an applicable 
portion thereof) on the earlier of (i) the date that Lessee selects for the commencement of the Operation 
Term (the "Operation Term Commencement Date") for any portion of the Property (any such property 
shall be referred to herein as the "Leased Premises") identified in a written notice delivered to Owner 
(the 110peration Term Commencement Notice"), which date must be at least ninety (90) days after the 
delivery of the Operation Term Commencement Notice, (ii) the date Lessee notifies Owner that Lessee 
elects to terminate this Agreement with respect to any portion of the Property identified in a written 
notice delivered to Owner ("Termination Notice"), or (iii) for any portion of the Property for which Lessee 
has not provided an Operation Term Commencement Notice or Termination Notice, the day preceding 



the fourth anniversary of the Effective Date (the "Development Term Expiration Date"). Lessee may 
deliver a Termination Notice on one or more occasions during the Development Term in relation to various 
portions of the Property. Upon delivery of a Termination Notice, Lessee shall have no further rights and 
obligations hereunder with respect to such terminated portion of the Property. Lessee shall promptly 
record a memorandum reflecting the termination of the Agreement with respect to the portion of the 
Property described in any Termination Notice. 

2.4 Surve ,. essee shall, at its cost and expense, conduct an ALTA survey of the Leased 
Premises (the "Survey") pri o the installation or construction of Solar Facilities thereon. The Survey 
shall specify the gross acreage of any Access Property (as hereinafter defined) and Net Acreage of the 
Leased premises and will show all easements, encroachments and other matters affecting the Leased 
Premises. 

3. Operation Term. 

3.1 Operation Term. The operation term of this Agreement (the "Operation Term") shall 
commence with respect to the Leased Premises upon the Operation Term Commencement Date and shall 
continue thereafter until the day preceding the Thirty-fifth (35th) anniversary of the date that the facility 



commences to generate power (the "Operation Term Expiration Date") . The Operation Term includes 
the period of construction and post construction. 

3.2 Extension Options. Lessee shall also have up to three (3) extension rights, upon 
written notice to Owner at least one hundred eighty (180) days prior to the expiration of the Operation 
Term and/or the first Extended Term (as hereinafter defined), as applicable, to extend the Operation Term 
for three (3) additional periods of five (5) years on each such occasion (each, an "Extended Term"). The 
Development Term, together with the Operation Term and any Extended Term shall be referred to herein 
collectively, as the "Term". 

3.3 Operation Term Rights. During the Operation Term and any Extended Term, Lessee 
shall have the exclusive right to use and possess the Leased Premises and fort e eurpose n to derive 
all profits, rents, royalties, credits and profits therefrom. Lessee's rights witl:\ e pect to st1c:h roperty 
during its Operation Term and any Extended Term shall also include the fol 1 g rights: 

(a) 

{b) Solar Easement. Owner shall not (and shall not allow any other party to) 
disturb or interfere with the unobstructed flow of solar energy upon, over and across the Property, 
whether by placing towers or antennas of any type, planting trees or constructing buildings or other 
structures or facilities, or by engaging in any other activity on the Property or any real property adjacent 
to the Property that is owned or controlled by Owner, if any (the "Remainder Property") that might delay 
the installation of, disrupt, or otherwise cause a decrease in the output or efficiency of the Solar Facilities. 
In furtherance thereof, Owner hereby grants and conveys to Lessee and its successors and assigns the 
exclusive easement to the free and unobstructed insolation of solar energy on, about, above, under, 
through and across the Property, including over the entirety of the horizontal space and the entirety of 



the vertical space lying above the surface of the Property and that portion of any Remainder Property 
contiguously situated around the Property (if any) for the benefit of the Property (collectively, the "Solar 
Easements"); provided Owner shall have the continued right to use the Remainder Property for any uses 
existing as of the Effective Date and any new uses which are wholly consistent with the requirements of 
Section 9.8. 

The Solar Easements granted by Owner in this Agreement are easements in gross for the benefit of Lessee 
and its successors and assigns, as owner of the Solar Facilities. Upon Lessee's request, Owner shall execute 
recordable instruments evidencing the Easements (the "Solar Easement Instruments"). Except as 
otherwise expressly set forth in the Solar Easement Instruments, the Solar Easements shall terminate 
contemporaneously with the expiration of this Agreement. 

(c) 

rebuild, demolish, 

(e) Right to 
applicable law, during the Operatio 

3.4 0 ner. :4ccess. During the Operation Term and any Extended Term, Owner shall 
have the right to inspect the Leased Premises at reasonable intervals and at reasonable times upon at 
least forty-eight (48) hours' prior advance written notice to Lessee. Any such access shall not materially 
interfere with Lessee's use and occupancy of the Leased Premises in any manner. Owner shall abide by 
Lessee's site/safety policies in connection with same. 

3.5 Water and Sewage. 

(a) Owner shall retain all water rights, interest, and claims appurtenant and/or 
related to the Property, provided Lessee shall be entitled to use all available water from the Property as 
necessary for the term of this Agreement. If determined necessary by Lessee, any improvements to an 
existing well will be at Lessee's sole cost. Owner shall be compensated for Lessee's water use on a monthly 



basis at the rate published by the local USDA. All improvements, once installed, shall become the Owner's 
property. 

4. Payments. The Development Rent and Operating Rent are referred to herein collectively as 
the "Rent". 

Term Rent"). 

~.l Property Maintenanc~ Le see shall be responsible for maintaining all Unused Acreage with native 
grass for the term of this agr e ent. 

6. Taxes. 



7.1 Lessee's Authority. Lessee has the unrestricted right and authority to execute this 
Agreement. Each person sig ing tHl Agreement on behalf of Lessee is authorized to do so. When signed 
by Lessee, this Agreement o st1tutes a valid and binding agreement enforceable against Lessee in 
accordance with its terms. 

7 .3 No Liens. Lessee shall keep the fee title interest of the Property free and clear of all 
liens and claims of liens for labor and services performed on, and materials, supplies, or equipment 
furnished to, the Property in connection with Lessee's use of t he Property pursuant to the Agreement; 



provided, however, that if Lessee wishes to contest any such lien, Lessee shall, within sixty (60} days after 
it receives notice of the filing of such lien, remove or bond over such lien from the fee title interest of the 
Property pursuant to applicable law and Lessee shall not be deemed to have breached this Section 7.4. 

8. Owner's Representations, Warranties, and Covenants. Owner hereby represents, warrants, 
and covenants as follows: 

8.1 Owner's Authority. Owner is the fee owner of the Property and has the unrestricted 
right and authority to execute this Agreement and to grant to Lessee the rights granted hereunder. Each 
person signing this Agree.ment on behalf of Owner is authorized to do so. When signed by Owner, this 
Agreement constitutes a valid and binding agreement enforceable against Owner in accordance with its 
terms. 

~ 
8.2 

8.7 uiet ~Use. ewner covenants and agrees that Lessee shall have the quiet use and 
enjoyment of the Property i accordance with the terms of this Agreement without hindrance or 
interruption from Owner or any other person or persons, subject to all items of record as of the date 
hereof or arising from prescriptive or adverse use of the Property. 

8.8 No Interference. Owner will not conduct activities on, in or about the Property or 
Leased Premises that have a reasonable likelihood of causing material damage, impairment or otherwise 
materially adversely affecting the evaluation, investigation, construction, installation, maintenance, or 
operation of the Solar Facilities and/or Lessee's rights granted hereunder. After the Effective Date, other 
than with respect to a lien (mortgage or otherwise) complying with Section 8.9, Owner shall not without 
the prior written consent of Lessee voluntarily create or acquiesce in the creation of any additional liens, 
encumbrances, covenants, conditions, easements, rights of way or similar matters or other exception to 



title to the Property, and Owner shall not create or suffer any monetary lien or encumbrance against the 
Property. To Owner's knowledge, there are no currently existing options, rights of refusal, sales contracts, 
or other such rights in favor of any third parties relating to the Property or any interest therein that could 
interfere with the development, construction, installation, maintenance, or operation by Lessee of the 
Solar Facilities or that could adversely affect Lessee's use of the Property 

8.9 Non-Disturbance Agreements. In the event that owner elects to obtain a lien 
(mortgage or otherwise) on the Property, Owner will also obtain and deliver to Lessee a customary non­
disturbance agreement of the Solar Facility executed by the lien holder. 

8.10 

8.12 In connection with the exercise of the rights of 
Lessee hereunder, Lessee, h I Isa have the right, without further act or consent of Owner with respect 
to grants that do not extend eyond the expiration of the Term, and with Owner's prior written consent, 
which shall not be unreasonably withheld, conditioned, or delayed, with respect to grants that will extend 
beyond the expiration of the Term: (a) to grant directly or (b) cause Owner to promptly grant to any party 
such rights or interests in or to the Property that are reasonably necessary or convenient for the Lessee's 
use of the Property for the Purpose (and for no other purpose whatsoever), including, without limitation, 
means easements and similar associated rights to construct, operate, and maintain transmission, 
substation, collection, distribution, interconnection or switching lines or facilities pursuant to a standard 
form of easement or other similar agreement, lot line adjustments, right-of-way dedications, or rights of 
abandonment (the "Additional Rights"). The Parties agree that it would be unreasonable for Owner to 



withhold, condition, or delay its consent to any of the Additional Rights to the extent that the grant of the 
right or interest is necessary for the operation of the Solar Facilities. 

8.13 Title Policy. Owner holds the entire fee simple interest in the Property. At Lessee's 
sole cost, Lessee may obtain a title insurance commitment to assess what curative items will need to be 
addressed in order to obtain an ALTA extended coverage leasehold policy of t itle insurance and enter into 
the Operating Term of this Agreement. Owner agrees to cooperate as necessary to assist with the title 
curative requirements and will not hinder what Lessee deems necessary to complete the title curative 
process. This includes, but is not limited to the recordation of documents necessary to effect such curative 
requirements such as non-disturbance agreements or other title curative agreements for any person or 
entity with a lien, encumbrance, mortgage, easement or other problematic exception to title to the 
Property as requested by Lessee in order to facilitate the development and fi am:jpg of a solar energy 

project or projects on the Property. s::s 
ar less the other 

iability, damage, 
claim, cost, charge, demand, or expense (including r,easonable attG ne s fees) as e ed by third parties 

e1 her P · d/or ph')!sical damage to property 
a ct ·or omissi n or willful misconduct of 

demands and liability, inelutii:pg, b t not 1m1ted to, damages, costs, expenses, assessments, penalties, 
fines, losses, judgments, ana reaso a le attorneys' fees that any Party may suffer or incur due to the 
existence of any Hazardous Sub tances on the Property or the migration of any Hazardous Substance to 
other properties or the releas of ny Hazardous Substance into the environment {"Environmental 
Claims"), that relate to or r'se rn such Party's activities on t he Property or Leased Premises, except to 
the extent directly attribu a Ille o the negligent acts or omissions or willful misconduct of the other Party. 
Owner shall further indemnifY, defend and hold harmless Lessee and its Affiliates and their employees 
and agents from and against any and all Environmental Claims due to the presence of any Hazardous 
Substances in, on or under the Leased Premises as of the Effective Date. The indemnifications in this 
Section 10 specifically include, without limitation, costs incurred in connection with any investigation of 
site conditions or any cleanup, remedial, removal or restoration work required by any Governmental 
Authority. Owner shall be responsible for, and shall promptly conduct any investigation and remediation 
as required by any Applicable Law, all spills or other releases of any Hazardous Substances to the extent 
not caused by Lessee, that have occurred or which may occur on the Property. This Section 10 shall 
survive the termination or expiration of this Agreement. 



11. Assignment. Subject to Section 8 .8 and Section 19.8, each Party shall have the right and 
authority to sell, convey, assign, sublease or otherwise transfer, and/or collaterally assign, mortgage or 
encumber to one or more persons any or all of its right, title and interest under this Agreement (including 
Lessee's right to any Access and Utility Easements granted pursuant hereto) to one or more persons (each, 
an "Assignee"). The assigning Party shall notify the other Party in advance, in writing of any such 
assignment and the name and address of any Assignee. Notwithstanding the foregoing, Lessee shall have 
the right to assign its rights and obligations under this Agreement, without providing advance written 
notice (Lessee shall provide subsequent notice) and without the prior consent of Owner, to (i) any Lessee 
Affiliate, (ii) assignees whose net worth and financial strength are sufficient to meet all of Lessee's 
obligations under this Agreement and any Easement and who have experience operating or owning utility 
scale solar power generation projects, (iii) a Financing Party pursuant to Section 12 (iv) any Person or 
entity succeeding to all or substantially all of the stock or assets of Lessee, or (v, ntity in a 
merger or acquisition transaction. 

may 

• If Owner has been notified ot tti . existen e of\a inancing Party, Owner will not agree to any amendment, 
modification or volunt te,i:mina ion f t is Agreement without the prior written consent of the 
Financing Party. Owne agrees tHa upon foreclosure (or assignment in lieu of foreclosure) of its 
mortgage or security interest in th Solar Facilities, the Financing Party (or its designee) may succeed to 
the rights and obligations of essee under this Agreement and thereafter, without Owner's consent, to 
assign or transfer all or a B:ion of the Solar Facilities to a third party. The Financing Party (or its 
designee) will be responsil:>le of performance of Lessee's obligations after it succeeds to Lessee's interests 
under this Agreement but sha11 have no further liability hereunder after it assigns such interests to a third 
party. 

If this Agreement is rejected or disaffirmed by Lessee pursuant to bankruptcy law or other law affecting 
creditor's rights and within ninety (90) days after such event any Financing Party shall have arranged to 
the reasonable satisfaction of Owner for performance of Lessee' s obligations under this Agreement, then 
Owner shall execute and deliver to such Financing Party or to a designee of such Financing Party a new 
agreement which (i) shall be for a term equal to the remainder of the Lease Term before giving effect to 
such rejection or termination; and (ii) shall contain the same covenants, agreements, terms, provisions 
and limitations as this Agreement. 



An assignment by either Party in accordance with this Section 12 shall, provided that assignee assumes 
the assignor's obligations under this Agreement, relieve the assignor of its obligations hereunder, except 
with respect to undisputed payments due by the assignor as of the effective date of the assignment, which 
obligations shall be performed by assignor or assignee as a condition precedent to such assignment. 

The provisions of this Section 12 shall survive the termination, rejection or disaffirmation of this 
Agreement and shall continue in full force and effect thereafter to the same extent as if this Section 12 
were a separate and independent contract made by Owner, Lessee and each Financing Party. Lessee's 
Financing Parties shall be express third party beneficiaries of this Section 12. 

Upon succeeding to the rights and obligations of Lessee under this Agreement, t e FiJ1ancin 
designee) shall comply with the registration requirement of the Secreta of 
Kentucky. 

14. Default/Remedies. 

14.1 Default. Subject to the rights of Financing Parties as provided in Section 12, each of 
the following events shall constitute an "Event of Default" by a party and shall permit the non-defaulting 
party to terminate this Agreement and/or pursue all other appropriate remedies: 

(a) Failure to Pay. The failure or omission by either party to pay amounts required 
to be paid thereby when due hereunder, and such failure or omission has continued for thirty business 
(30) days after receipt of written notice from the other party; 



(b) Failure to Perform. The failure or omission by either party to observe, keep or 
perform any of the other terms, agreements or conditions set forth in this Agreement, and such failure or 
omission has continued for sixty 60) days (or such longer period as may reasonably be required to cure 
such failure or omission, provided that cure has commenced and such party is diligently proceeding to 
complete such cure) after written notice from the other party; or 

(c) Bankruptcy. A party files for protection or liquidation under the bankruptcy laws 
of the United States or any other jurisdiction or has an involuntary petition in bankruptcy or a request for 
the appointment of a receiver filed against it, and such involuntary petition or request is not dismissed 
within one hundred twenty (120) days after filing. 

14.2 

Solar 

16. Reclamation Estimate and Bond. Within sixty (60) days after the start of the Operation Term, 
Lessee shall deliver a cop o~ e Reclamation Estimate to Owner. No later than three (3) years prior to 
the earlier of the expiration o- the Term, Lessee shall deliver to Owner a payment bond or an irrevocable, 
stand-by letter of credit issued by a credit worthy bonding company or financial institution, as applicable, 
for the amount of the Reclamation Estimate; provided that if pursuant to applicable law, Lessee has 
provided to any governmental agency other financial assurance for restoration of the Property (the 
proceeds of which are required to be applied to the restoration of the Property in the event Lessee 
otherwise fails to do so), Lessee shall be obligated to provide to Owner a payment bond or letter of credit 
only for the excess of the amount of the Reclamation Estimate over the amount of the financial assurance 
provided to such governmental agency. Any payment bond or letter of credit required to be issued to 
Owner shall be released and returned to Lessee upon Owner's reasonable satisfaction that removal and 
restoration obligations under this Agreement have been fulfilled. If Lessee provides notice to Owner 



exercising its right to renew the Agreement, prior to or on one (1) year prior to the expiration of the Term 
or an Extended Term as applicable, Lessee's obligation to provide the Reclamation Estimate and payment 
bond or letter of credit shall be deferred until three (3) years prior to the earlier of the expiration of the 
Extended Term. 

Confi eR 1.a i . Ow e ill maintain in strict confidence, for the sole benefit of 
Lessee, the existence a he terlJl of this Agreement and the transactions contemplated herein, 
including but not limited to any us·ness plans, financial information, technical information regarding the 
design, operation, maintena c oft e System; provided, however, Owner may disclose this Agreement 
and the transactions cont pat d herein to Owner's affiliates, subsidiaries, attorneys, consultants or 
other agents or professional advisors, or as required by law. 

19.2 Successors and Assigns/Runs with the Land. The Agreement shall inure to the benefit 
of and be binding upon Owner and Lessee and their respective heirs, transferees, successors and assigns 
with respect to the Property and the Agreement, and all persons claiming under them. Owner agrees that 
this Agreement and all easements granted hereunder shall run with the Property and/or the Leased 
Premises and survive any transfer of all or any portion of the Property and/or the Leased Premises. 

19.3 Notices. All notices under this Agreement shall be made in writing to the Addresses 
for Notices specified on the Cover Sheet. Notices shall be delivered by hand delivery, regular overnight 
delivery service {by a recognized courier), registered or certified mail return receipt requested, or email. 



Email notices shall require confirmation of receipt. Notices shall be deemed to have been received when 
delivered as shown on the records or manifest of such courier, delivery service or the U.S. Postal Service. 
Rejection or refusal to accept delivery of any notice shall be deemed to be the equivalent of receipt of any 
notice given hereunder. A Party may change its address by providing written notice of the same in 
accordance with the provisions of this Section 19.3. Failure to comply strictly with the terms of this 
provision shall not be held against the Party claiming to have given notice so long as such Party 
substantially complied with this provision and can demonstrate that the notice in question was received . 

19.7 Tax and Renewable Energy Credits. If under applicable law, the holder of the 
Agreement becomes ineligible for any tax credit, renewable energy credit, environmental credit or any 
other benefit or incentive for renewable energy established by any local, state or federal government, 
then, at Lessee's option, Owner and Lessee shall exercise good faith and negotiate an amendment to this 
Agreement or replace it with a different instrument so as to convert Lessee's interest in the Property to a 
substantially similar interest that makes Lessee eligible for such credit, benefit or incentive. 



19.8 Notice of Owner's Intent to Sell the Property. Should Owner decide to sell the 
Property to a third party (excluding fa~ily members), Owner shall allow Lessee to make an offer to 
purchase the Property by notifying Lessee in writing and allowing Lessee thirty (30} days to may make a 
written offer to purchase the Property. Owner is obligated to provide such notice to Lessee prior to 
offering the Property to a third party (excluding family members}. If Owner accepts Lessee' s offer, all costs 
and expenses of the sale including attorney's fees, recording fees, and any and other costs attributable to 
the preparation of the warranty deed, t itle certificate, abstract and any other closing documents shall be 
paid by Lessee. If Lessee declines to make an offer to purchase the Property, Lessee will deliver to Owner 
their response to owner within this thirty (30) day period. If Owner declines Lessee's offer to purchase the 
Property, Owner will be free to sell the property to a third property upon terms and conditions that are 
materially no less favorable than are set forth in Purchaser's offer, with such Purchaser takin subject to 
this Agreement. 

19.9 

19.10 

19.13 In addition to those provisions specifically identified as surviving the 
termination of this Agreement, provisions of this Agreement that should reasonably be considered to 
survive termination of this Lease shall also survive. 

19.14 Counterparts. This Agreement may be executed in any number of counterparts, 
which shall together constitute one and the same agreement. Each Party agrees that signatures 
transmitted by facsimile or electronically shall be legal and binding and have the same full force and effect 
as if an original of this Agreement and had been delivered and hereby waive any defenses to the 
enforcement of the terms of this Agreement based on the foregoing forms of signature. 



IN WITNESS WHEREOF, Owner and Lessee, individually or through duly authorized 
representatives, hereby, execute this Agreement and certify that they have read, understand and agree 
to the terms and conditions of this Agreement. 

OWNER 

By: ?iQOrr &w~ 
Michael T. Goodman ..........___ 



LESSEE 
TELESTO En ergy p . 
a Texas limited I" r~~ect LLC 1ab1hty com pany 



EXHIBIT A 

DEFINITIONS: 

"Access and Utility Easements" has the meaning set forth in Section 3.3(a). 

"Access Property" has the meaning set forth in Section 3.3(a). 

"Additional Rights" has the meaning set forth in Section 8.12. 

"Assignee" has the meaning set forth in Section 11. 

"Cover Sheet" means the second page of this Agreemen~. 

"Development Term" has the meaning set forth in Sectie 
• 

"Effective Date" has the meaning set to 

"Event of Default" has th 

"Extended Term" has th 

"Financing Party" means, as ap h _able (i) any Person (or its agent) from whom Lessee (or a Lessee 
Affiliate) leases the Solar acihties or (ii) any Person {or its agent) who has made or will make a loan to or 
otherwise provide capital to e.ssee {or a Lessee Affiliate) with respect to the Solar Facilities. Lessee shall 
provide written notice to Owner of, and the contact information for, any Financing Party. 

"Force Majeure" means fire, earthquake, flood, explosions, lightning or other casualty or accident; 
epidemics; strikes or labor disputes; war, civil strife or other violence; power failures or power surges, 
vandalism, theft, terrorism, the unauthorized cutting of power, transmission or other lines, wires or cables 
to solar equipment, any law, order, proclamation, regulation, ordinance, action, demand or requirement 
or changes in law or applicable regulations subsequent to the date hereof of any government agency or 
utility; or any other act or condition beyond the reasonable control and w ithout the fault or negligence of 
the Party claiming Force Majeure. 



"Governmental Authority" means any federal, state, regional, county, town, city or municipal 
government, whether domestic or foreign, or any department, agency, bureau or other administrative, 
regulatory or judicial body of any such government. 

"Hazardous Substances" means and includes, without !"imitation any substance, chemical, material or 
waste: (i) the presence of which causes a nuisance or trespass of any kind under any applicable 
Environmental Law; (ii) which is regulated by any Governmental Authority; (iii) is likely to create liability 

"Operation Term" has the meaning set forth in Section 3.1. 

"Operation Term Expiration Date" has the meaning set forth in Section 3.1. 

"Operation Term Rent" has the meaning set forth in Section 4.2 (and as set forth on Exhibit D. 

"Owner" has the meaning set forth in the first paragraph of this Agreement. 

"Party" or "Parties" has the meaning set forth in the first paragraph of this Agreement. 



"Person" means any individual, corporation, partnership, limited liability company, joint venture, estate, 
trust, unincorporated association, any other person or entity, and any federal, state, county or municipal 
government or any bureau, department or agency thereof and any fiduciary acting in such capacity on 
behalf of any of the foregoing. 

"Property" has the meaning set forth in the Recitals. 

"Purpose" has the meaning set forth in the Recitals. 

"Rent'' has the meaning set forth in Section 4. 

" Unused Acreage" means leas Feage outside of the Solar Facilities fenced area as defined in Property 
as referenced in Exhibit Dan Sec ion 5.1. 



EXHIBIT B 

Legal Description 

ALL that real property situated in Hardin County, Kentucky, described as follows: 

54.3 acres, more or less, located west of the Railroad; out of the following described Tracts: 

conveyance, leaving 127X acres. 

thence S 80 W 134 poles to a stone; th 
75 E 102 2/3 poles to a stone, corner 
thence down the branch in its cen .er 
boundary has been sold to C. 
see Deed Book 52, Page 577, 

~ 
:n~nd comer to c. T. Hayden; 

e n a lane on the east side; thence S 



EXHIBIT C 

OWNERS LIST OF KNOW N UNRECOR DED LEASES/LIENS 



EXHIBIT D 

Operating Rent 



FIRST AMENDMENT TO LEASE AGREEMENT 

THIS FIRST AMENDMENT TO LEASE AGREEMENT (“Amendment”) is made to be effective as of 
April 20, 2022 (the “Amendment Effective Date”), by and between Michael T. Goodman and Teresa L. 
Goodman aka Terri Goodman, as to an undivided 50% interest, and Kenney Goodman, as to an undivided 
50% interest (collectively, hereinafter “Owner”), and Telesto Energy Project, LLC, a Texas limited liability 
company (together with its successors and assigns, hereinafter “Lessee”). Owner and Lessee may also be 
referred to herein as the “Parties” or each a “Party”. 

 
RECITALS 

  WHEREAS, Owner and Lessee are parties to that certain Lease Agreement dated as of February 
22, 2021 (the “Original Lease”), evidenced by that certain Memorandum of Lease Agreement, recorded 
on March 29, 2021 in Book 1508 at Pages 849-853 in the Official Public Records of Hardin County, Kentucky 
(the “Memorandum”) covering certain real property located in Hardin County, Kentucky consisting of a 
portion of Parcel No. 146-00-00-020.01, as more particularly described on Exhibit A attached hereto (the 
“Original Property”);                                                                                                                                            

WHEREAS, Owner and Lessee now desire to amend the Original Lease, as evidenced by and upon 
the terms and conditions set forth in this Amendment. 
 

AGREEMENT 
 

NOW, THEREFORE, for and in consideration of the recitals above and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Owner and Lessee do 
hereby agree as follows: 

1. Recitals; Defined Terms.  The recitals set forth above, the Original Lease referred to therein and 
the exhibits attached hereto are hereby incorporated herein by reference as if set forth in full in the body 
of this Amendment. Capitalized terms not otherwise defined herein shall have the meanings given to them 
in the Original Lease; provided, however that the term Agreement is hereby amended to mean the 
Original Lease, as amended by this Amendment. 
 
2. Signing Bonus.  Promptly following the Amendment Effective Date, Lessee shall pay to Owner a 
one-time signing bonus in the amount of $10,000.00. 

 
3. Additional Property.  The parties hereby agree to add the real property more particularly 
described on Exhibit B attached hereto as part of the “Property” subject to the Original Lease (the 
“Additional Property”). Notwithstanding anything in this Amendment or the Original Lease to the 
contrary, if Lessee desires to include any portion of the Additional Property as part of the Leased Premises 
(by designating any such in the Operation Term Commencement Notice), Lessee must include all of such 
Additional Property as part of the Leased Premises.  For the avoidance of doubt, Lessee may elect not to 
include any of the Additional Property as part of the Leased Premises.    



 
4. Payment Terms for Additional Property.  Development Term Rent and Operations Term Rent for 
the Additional Property shall be paid as set forth in this Section 4.  For the avoidance of doubt, 
Development Term Rent and Operations Term Rent for the Original Property (or any portion thereof that 
becomes part of the Leased Premises) shall be paid as set forth in the Original Lease. 
 

a.  
 
 

 
b.  

 
 

 
5. Memorandum. Concurrently with its execution and delivery of this Amendment, Owner shall 
execute, acknowledge, and deliver to Lessee an amendment to the Memorandum, in the form attached 
hereto as Exhibit C which Lessee may record in the official public records of the county in which the 
Property is located.  

 
6. Miscellaneous. Except as amended by this Amendment, the terms and provisions of the Original 
Lease are unmodified and shall remain in full force and effect. In the event of a conflict between this 
Amendment and the Original Lease, the terms of this Amendment shall prevail. This Amendment shall be 
binding upon and inure to the benefit of the Parties and their respective heirs, successors and assigns.  
This Amendment may be executed in counterparts, each of which shall be deemed to be an original, but 
such counterparts when taken together shall constitute but one agreement.  

 
[Signature Page Follows] 

  
  



IN WITNESS WHEREOF, the parties have executed this Amendment as of the Amendment 
Effective Date. 

OWNER 

~~-
Michael T. Goodman, an individual 

c)})/y~--J:tv~~ 
Teresa L. Goodman aka Terri Goodman, an individual 

LESSEE 

TELESTO ENERGY PROJECT, LLC, 
a Texas limited liability company 

By: BP Solar Holding LLC, a Delaware limited liability 
company, its sole member 

By: __________ _ 

Name: Javier Fuentes 
Title: Vice President 



IN WITNESS WHEREOF, the parties have executed this Amendment as of the Amendment 
Effective Date. 

OWNER 

Michael T. Goodman, an individual 

Teresa L. Goodman aka Terri Goodman, an individual 

Kenney Goodman, an individual 

LESSEE 

TELESTO ENERGY PROJECT, LLC, 
a Texas limited liability company 

By: BP Solar Holding LLC, a Delaware limited liability 

company, its sole member 



EXHIBIT A 

Original Property 

All that real property situated in Hardin County, Kentucky, described as follows: 

54.3 acres, more or less, located west of the Railroad, out of the following described tracts: 
 
TRACT ONE: 
Beginning at a stone on the west side of the road corner to William Singer, now Alex Nall; thence 65 ½ 
West 31 3/5 poles to a stone Singer, now Nall corner, thence North 19½ West 25 3/5 poles to a stone 
Singer, now Nall corner on Calvert’s line, thence South 64 ½ West 78 poles to center of I. C. Railroad, 
thence with center of same South 18 East 63 poles, thence South 64 West 32 poles, to a stone corner to 
Calvert Henderson and Medley, now Gatton, thence South 35, East 100½ poles to a stone on the west 
side of railroad, thence with Hayden’s line North 63 3/4, East 161 poles to two blackjacks, one gone, 
thence North 39 West 136 2/5 poles to the beginning containing 135½ acres, less 3¼ acres taken by the 
railroad and 5 acres off of the  northeast corner conveyed to William Singer and not included in this 
conveyance, leaving 127¼ acres.  
 
TRACT TWO: 
Beginning at a white oak and chestnut tree on the East side of Dry Branch and corner to C. T. Hayden; 
thence S 80 W 134 poles to a stone; thence N 13 E 17 poles to a stone in a lane on the east side; thence S 
75 E 102 2/3 poles to a stone, corner Zack Calvert; thence S 37½ E 74 poles to the center of the branch; 
thence down the branch in its center to the beginning containing 63 1/3 acres more or less. From this 
boundary has been sold to C. T. Hayden thirty acres more or less. For a complete boundary of this tract 
see Deed Book 52, Page 577, Hardin County Court Clerk’s Office. 

TRACT THREE: 
Beginning at a stone S.E. corner of C. E. Gatton; thence N 10 W 22 1/5 poles; thence with Gatton’s line 
to a stone in said Gatton line; thence N 80 E 58 poles to a stake on the west side of a branch in Jenkins 
line; thence S 35 E 28 poles to a stake in said line; thence S 82½ W 69 4/5 poles to the beginning 
containing 9 acres more or less. 

EXCEPTED from the above conveyance herein is Lot 1 of Kenny’s Acres as shown on plat of record in Plat 
Cabinet 1, Sheet 5726, in the Office of the Hardin County Court Clerk. 
 
The above parcels being conveyed from Earl B. Goodman and Nell Goodman to Kenney Goodman, 
Michael Goodman and Terri Goodman by Deed on August 4, 2016 and recorded in Book 1427, Page 
1085-1088, in the office of the Hardin County Court Clerk, Kentucky. 

  



EXHIBIT B 

Additional Property 

All that real property situated in Hardin County, Kentucky, described as follows: 

40 acres, more or less, located east of the Railroad and south of the Owner’s existing fence, out of the 
following described tracts: 
 
TRACT ONE: 
Beginning at a stone on the west side of the road corner to William Singer, now Alex Nall; thence 65 ½ 
West 31 3/5 poles to a stone Singer, now Nall corner, thence North 19½ West 25 3/5 poles to a stone 
Singer, now Nall corner on Calvert’s line, thence South 64 ½ West 78 poles to center of I. C. Railroad, 
thence with center of same South 18 East 63 poles, thence South 64 West 32 poles, to a stone corner to 
Calvert Henderson and Medley, now Gatton, thence South 35, East 100½ poles to a stone on the west 
side of railroad, thence with Hayden’s line North 63 3/4, East 161 poles to two blackjacks, one gone, 
thence North 39 West 136 2/5 poles to the beginning containing 135½ acres, less 3¼ acres taken by the 
railroad and 5 acres off of the  northeast corner conveyed to William Singer and not included in this 
conveyance, leaving 127¼ acres.  
 
TRACT TWO: 
Beginning at a white oak and chestnut tree on the East side of Dry Branch and corner to C. T. Hayden; 
thence S 80 W 134 poles to a stone; thence N 13 E 17 poles to a stone in a lane on the east side; thence S 
75 E 102 2/3 poles to a stone, corner Zack Calvert; thence S 37½ E 74 poles to the center of the branch; 
thence down the branch in its center to the beginning containing 63 1/3 acres more or less. From this 
boundary has been sold to C. T. Hayden thirty acres more or less. For a complete boundary of this tract 
see Deed Book 52, Page 577, Hardin County Court Clerk’s Office. 

TRACT THREE: 
Beginning at a stone S.E. corner of C. E. Gatton; thence N 10 W 22 1/5 poles; thence with Gatton’s line 
to a stone in said Gatton line; thence N 80 E 58 poles to a stake on the west side of a branch in Jenkins 
line; thence S 35 E 28 poles to a stake in said line; thence S 82½ W 69 4/5 poles to the beginning 
containing 9 acres more or less. 

EXCEPTED from the above conveyance herein is Lot 1 of Kenny’s Acres as shown on plat of record in Plat 
Cabinet 1, Sheet 5726, in the Office of the Hardin County Court Clerk. 
 
The above parcels being conveyed from Earl B. Goodman and Nell Goodman to Kenney Goodman, 
Michael Goodman and Terri Goodman by Deed on August 4, 2016 and recorded in Book 1427, Page 
1085-1088, in the office of the Hardin County Court Clerk, Kentucky. 



EXHIBIT C 

Amendment to Memorandum of Lease 

[to be detached and signed] 

  



DOCUMENT PREPARED BY 

AFTER RECORDING RETURN TO: 

TELESTO ENERGY PROJECT, LLC 
c/o BP Alternative Energy North America, Inc. 
201 Helios Way, 3rd Floor 
Houston, Texas 77079 
Attn: Solar Portfolio Coordinator 

(Space Above this Line for Recorder's Use Only) 

FIRST AMENDMENT TO MEMORANDUM OF LEASE 

This FIRST AMENDMENT TO MEMORANDUM OF LEASE (this "Amendment") is made and entered 
into as of April 20, 2022, by and between Michael T. Goodman and Teresa L. Goodman aka Terri Goodman, 
as to an undivided 50% interest, whose address is 325 Goodman Lane, Elizabethtown, KY 42701 and 

Kenney E. Goodman, as to an undivided 50% interest, whose address is 486 Goodman Lane, 
Elizabethtown, KY 42701 (collectively, hereinafter "Owner"), and Telesto Energy Project, LLC, a Texas 
limited liability company whose address is c/o BP Alternative Energy North America, Inc., 201 Helios Way, 
3rd Floor, Houston, TX 77079, Attn: Solar Portfolio Coordinator (together with its successors and assigns, 
hereinafter "Lessee"). Owner and Lessee may also be referred to herein as the "Parties" or each a "Party". 

PRELIMINARY STATEMENT 

WHEREAS, Owner is the owner of the real property located in Hardin County, Kentucky, more 
particularly described in Exhibit A attached hereto and made a part hereof (the "Property"). 

WHEREAS, Owner and Lessee are parties to that certain Lease Agreement dated as of February 
22, 2021 (the "Original Lease"), evidenced by that certain Memorandum of Lease Agreement, recorded 
on March 29, 2021 in Book 1508 at Pages 849-853 in the Official Public Records of Hardin County, Kentucky 
(the "Original Memorandum"), as amended by that certain First Amendment to Lease Agreement, dated 
as of the date hereof (the "First Lease Amendment" and together, with the Original Lease and the Original 
Memorandum, the "Agreement"), pertaining to the Property; 

WHEREAS, the parties hereto desire to enter into this Amendment so that third parties shall have 
notice of the existence of the First Lease Amendment and of the rights and obligations of Owner and 
Lessee thereunder. 

AGREEMENT 

NOW, THEREFORE, the parties hereto do hereby certify and agree as follows: 



1. Recitals; Defined Terms. The recitals set forth above, the Original Memorandum referred to 
therein and the exhibits attached hereto are hereby incorporated herein by reference as if set forth in full 
in the body of this Amendment. Capitalized terms not otherwise defined herein shall have the meanings 
given to them in the Agreement. 

2. Property. Exhibit A attached to the Original Memorandum is hereby replaced in its entirety with 
Exhibit A attached to this Amendment. 

3. Miscellaneous. Except as amended by this Amendment, the terms and provisions of the Original 
Memorandum are unmodified and shall remain in full force and effect. In the event of a conflict between 
this Amendment and the Original Memorandum, the terms of this Amendment shall prevail. This 
Amendment shall be binding upon and inure to the benefit of the Parties and their respective heirs, 
successors and assigns. This Amendment may be executed in counterparts, each of which shall be 
deemed to be an original, but such counterparts when taken together shall constitute but one agreement. 

OWNER ADDRESS: 

Michael T. Goodman and Teresa L. Goodman aka Terri Goodman 

325 Goodman Lane 
Elizabethtown, KY 42701 
Kenney E. Goodman 
486 Goodman Lane 
Elizabethtown, KY 42701 

LESSEE ADDRESS: 

Telesto Energy Project, LLC 
c/o BP Alternative Energy North America, Inc. 
201 Helios Way, 3rd Floor 
Houston, TX 77079, 
Attn: Solar Portfolio Coordinator 

DOCUMENT PREPARED BY: 

Telesto Energy Project, LLC 
201 Helios Way, 3rd Floor 

Hou st~ 
By: ___..~.__.~~~----­
Crystal Murad 

[Signature Page to Follow] 



IN WITNESS WHEREOF, the parties have caused this Amendment to be duly executed under seal 
and delivered as of the date first written above. 

sTATE oF Kentu.e:Ky § 
§ 

COUNTY OF Hara in § 

OWNER 

Michael T. Goodman, an individual 

l
<itii The foregoing instrument was subscribed, sworn, and acknowledged to before me on this the 

_o_ day of m~ I 2022 by Michael T. Goodman, to be his free act and deed. 

My Commission Expires: -~p~/_l_'!$-+/-~_O_~_b ____ _ 
'cRo~Q flr~ 

NO'IWSlrzt T s-r-t;;y?vr1P3852,<f 
Printed Name of Notary P~ic 

/L VNP885A~ 
Notary ID# (If Any) 



sTATEoF Kenfuci1~ § 

couNTYOF Hardtn : 

c2<JJw&U~ 
Teresa L. Goodman aka Terri Goodman, an individual 

, Of-tt The foregoing instrument was subscribed, sworn, and acknowledged to before me on this the 
_l_t>_ day of ~ , 2022 by Teresa L. Goodman aka Terri Goodman, to be her free act and 
deed. 

My Commission Expires: __ )_l _,,_/_l~___,{.,_~-~-;{_5~~--
iJ?O mtzl !) ~ 

Notary ID# (If Any) 



sTATE oF K·entuch.~ § 

COUNTY OF ltttrclr n : 

lVtil The foregoi 5J..g~n~r~~ent was subscribed, sworn, and acknowledged to before me on this the 
__ D _ day of IV7 W VV" V , 2022 by Kenney Goodman, to be his free act and deed. 

v 

My Commission Expires: l l f t8j :?iD ~ S 

~o /6tiOL /J bt~ 
NOTAfiti'UBLIC...1-n --r Stz 

KDS l l ~ c - "[,lY-Y\f 
Printed Na

1
m1. o.f _Np;_ary Public 4 
iAi Y l\JV ~~5~ 

Notary ID# (If Any) 



STATE OF ltX-l 

COUNTY OF ll«rr1°5 

§ 

§ 

§ 

LESSEE 

TELESTO ENERGY PROJECT, LLC, 

a Texas limited liability company 

By: BP Solar Holding LLC, a Delaware limited liability 
company, i s sole member 

This instrument was acknowledged before me by Javier Fuentes, as Vice President of BP Solar 
Holding LLC, sole member of Telesto Energy Project, LLC, known to me to be the person whose name is 
subscribed to the foregoing instrument and acknowledged to me that he executed the same for the 

purposes and consideration therein expresses. 

Given under my hand and seal this _Z:Q_~ay of Apn\ . 2022. 

Not•"! PuP--KEENAN THOMl'SON 
Not11ry ID 1130663701 
My Commission Expires 

Au1ust 25, 2024 
My Commission Expires: &,~ 2S,Z67J-{ 



EXHIBIT A 

LEGAL DESCRIPTION OF THE PROPERTY 

All that real property situated in Hardin County, Kentucky, described as follows: 

54.3 acres, more or less, located west of the Railroad, and 40 acres, more or less, located east of the 
Railroad and south of the Owner's existing fence, out of the following described tracts : 

TRACT ONE: 

Beginning at a stone on the west side of the road corner to William Singer, now Alex Nall; thence 65 Yz 
West 31 3/5 poles to a stone Singer, now Nall corner, thence North 19Yz West 25 3/5 poles to a stone 
Singer, now Nall corner on Calvert's line, thence South 64 Yz West 78 poles to center of I. C. Railroad, 
thence with center of same South 18 East 63 poles, thence South 64 West 32 poles, to a stone corner to 
Calvert Henderson and Medley, now Gatton, thence South 35, East lOOYz poles to a stone on the west 
side of railroad, thence with Hayden's line North 63 3/4, East 161 poles to two blackjacks, one gone, 
thence North 39 West 136 2/5 poles to the beginning containing 135Yz acres, less 3X acres taken by the 
railroad and 5 acres off of the northeast corner conveyed to William Singer and not included in this 
conveyance, leaving 127X acres. 

TRACT TWO: 

Beginning at a white oak and chestnut tree on the East side of Dry Branch and corner to C. T. Hayden; 

thence S 80 W 134 poles to a stone; thence N 13 E 17 poles to a stone in a lane on the east side; thence S 

75 E 102 2/3 poles to a stone, corner Zack Calvert; thence S 37Yz E 74 poles to the center of the branch; 
thence down the branch in its center to the beginning containing 63 1/3 acres more or less. From this 
boundary has been sold to C. T. Hayden thirty acres more or less. For a complete boundary of this tract 
see Deed Book 52, Page 577, Hardin County Court Clerk's Office. 

TRACT THREE: 

Beginning at a stone S.E. corner of C. E. Gatton; thence N 10 W 22 1/5 poles; thence with Gatton's line 
to a stone in said Gatton line; thence N 80 E 58 poles to a stake on the west side of a branch in Jenkins 
line; thence S 35 E 28 poles to a stake in said line; thence S 82Yz W 69 4/5 poles to the beginning 
containing 9 acres more or less. 

EXCEPTED from the above conveyance herein is Lot 1 of Kenny's Acres as shown on plat of record in Plat 
Cabinet 1, Sheet 5726, in the Office of the Hardin County Court Clerk. 

The above parcels being conveyed from Earl B. Goodman and Nell Goodman to Kenney Goodman, 
Michael Goodman and Terri Goodman by Deed on August 4, 2016 and recorded in Book 1427, Page 
1085-1088, in the office of the Hardin County Court Clerk, Kentucky. 

Parcel ID Number(s): 146-00-00-020.01 

Address: Goodman Lane - Elizabethtown, KY 42701 



! 

LEASE AGREEMENT 

TELESTO ENERGY PROJECT 

By and Between 

As Owner 

ii 
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LEASE AGREEMENT 

This Lease Agreement (this "Agreement'') is made on 2020, between MARION K. 
HAYDEN AND KAROLYN S. HAYDEN (collectively, hereinafter "Owner''), and Telesto Energy Project, LLC, 
a Texas limited liability company ("Lessee"), and in connection herewith, Owner and Lessee agree, 
covenant and contract as set forth in this Agreement. Owner and Lessee are sometimes referred to in 
this Agreement as a "Party'' or collectively as the "Parties''. 

3.2 Lessee's Development Term Agreement Rights. During the Development Term, 
Lessee and its representatives, agents, and contractors shall have the right to conduct studies and 
inspections of the Property in connection with Lessee's evaluating the Property and determining the 
feasibility of solar energy conversion and power generation on the Property, including, without limitation, 
the right to conduct the studies and inspections referred to in this Section 3.2: provided that Lessee shall 
provide Owner with reasonable advance notice of the dates Lessee contemplates that Lessee and/or its 
representatives, agents, and contractors are planning to enter upon the Property for such purposes. Such 
right of entry shall include, but not be limited to (1) the right to conduct geotechnical, biological and 

1 



3.4 Termination Rig ts. During the Development Term, Lessee will be working to 
determine whether it will be fea~i le to us all or a portion of the Property and the radiant energy emitted 
by the sun over and ac~ ss t ~ PropefiY for the Solar Energy Purposes. This determination will be made 
based upon a variety of factors including Lessee's evaluation of the Property pursuant to the physical, 
geotechnical, environmental and it e eview of the Property described in Section 3.2. as well as Lessee's 
ability to obtain the necessar:y pe~mits and interconnection and power purchase contracts required for 
constructing and operating a solar generation facility (or facilities) on the Property during the 
Development Term. If Lessee ttetermines it will not be feasible to utilize the Property (or portions thereof) 
for Solar Energy Purposes, Lessee will deliver a Termination Notice with respect to such Property (which 
may be delivered on one or more occasions during the Development Term) setting forth its intent to 
terminate the Agreement in full or only with respect to a portion of the Property described therein. If 
Lessee determines it is not feasible to develop a portion of the Property and delivers a Termination Notice 
with respect thereto prior to commencing construction thereon the Agreement shall be terminated with 
respect to such portion of the Property and Lessee shall have no further rights and obligations hereunder 
with respect to such Property. The Lessee shall promptly record a memorandum reflecting the 
termination of the Agreement with respect to the Property described in any Termination Notice. Lessee 
shall have no responsibility or liability to Owner or any other party in the event Lessee does not construct, 
install or develop Solar Generating Equipment or Solar Facilities on the Property. Furthermore, nothing 

18 



in this Agreement may be interpreted as Imposing on Lessee, or any other party, any obligation to 
continuously operate any Solar Facilities constructed, developed or installed on the Property, subject to 
the provisions of Section 11.7. Lessor also retains the right during the Development Term to terminate 
this agreement in part or full should Lessor determines that this Agreement not to be in their best 
interests. Lessor also retains the right to keep all rent payments that have been made prior to that notice 
of termination. In the event that notice is given in a mid-month period, the payment for that month will 
be pro-rated. 

3.5 Survey. Lessee shall conduct an ALTA survey (the "Survey'') prior to the installation 
or construction of Solar Generating Equipment with respect to such Property. The Survey shall specify 
the gross acreage of any Access Property (as hereinafter defined) and Net Acreage (as hereinafter defined) 
of the applicable Property and will show all easements, encroachments and ot er matters 1affe ing the 
applicable Property. As used herein, the terms "Net Acre" and "Net Acreage" s al mean the tatal gross 
acreage of the applicable Property less the total acreage su ~ect to third pafl¥ su ace dghts:(s ch as third 
party easement or right of way rights) or any condemnati action or pr9ceeding sucti that it is not 
suitable for the Installation of solar facilities. • ~ 

3.6 

4. , 
4.1 ConstfU ion anti Operation Term. The construction and operation term of this 

Agreement (the "Construction an Operation Term") shall commence with respect to any Property 
designated in a C&O Term Commen ement Notice· upon the date set forth in the applicable C&O Term 
Commencement Notice, ana sha_I continue thereafter until the day preceding the Thirty-fifth (35th) 
anniversary of the Developme, , t Term Expiration Date. The date the Construction and Operation Term 
commences is referred to herein as the "Construction and Operation Term Commencement Date". 

4.2 Extension Options. Lessee shall also have up to three (3) extension rights, upon 
written notice to Owner at least one hundred eighty (180) days prior to the expiration of the Construction 
and Operation Term and/or the first Extended Term (as hereinafter defined), as applicable, to extend the 
Construction and Operation Term for three (3) additional periods of five (5) years on each such occasion 
(each, an "Extended Term"). The Development Term, together with the Construction and Operation Term 
and any Extended Term shall be referred to herein collectively, as the ''Term". 

18 



(b) Specific Right to Use and Demolish Existing Structures. Without limitation of 
any and all other rights under this Agreement, during the Construction and Operation Term and any 
Extended Term with respect to any Property, Lessee will have the specific right to occupy, use, renovate, 
rebuild, demolish, and/or remove any existing structures on such Property for any and all purposes related 
to its use of the Property, Including as an office and/or living quarters in connection with construction, 
operation,, and management of the Solar Facilities. 

18 



(c) Right to Control Access. Subject to the terms of this Agreement and 
applicable law, during the Construction and Operation Term and any Extended Term with respect to any 
Property, Lessee shall have the right under the Agreement to control and restrict access onto and over 
such Property and exclude others (other than any parties with preexisting easement rights of record or 
other rights approved by Lessee), and Lessee will construct and maintain security devices on such Property 
which Lessee deems appropriate and necessary for the protection of the Solar Facilities, including, but not 
limited to, any type of fencing, security monitoring or other security safeguards. Nothing in this Section 
4.3 shall be construed to require Lessee to repair, maintain or replace any fence existing on such Property 
on the Effective Date or any other fences erected, with Lessee's permission, by Owner on such Property 
thereafter. In addition, Lessee shall be permitted to remove and/or relocate any fencing previously 
installed on such Property, at Lessee's cost and expense, as may be necessary to accommodate Lessee's 
construction and/or operation of the Solar Facilities. 

4.4 

· ~· ~ 
(a) New Wells. Owner:; an retai · all water rights, interest, and claims appurtenant 

and/or related to the Property. Lessee, a ~essee's sole cost and expense, shall have the right (a) to install 
a water well or water wells on the Prop rty to be used for the purposes of construction of the Project, 
cleaning of solar modules, landsc ping and domestic use in connection with the operation of the Project; 
and (b) to provide for sewer treatment du ing the Lease Term. Lessee's water rights granted h.ereunder 
shall be subject to any requi e ents imposed v federal, state and local governmental authorities, water 
districts or other regulato·ry en ities. Lessee shall be obligated to pay Owner for the annual use of the 
water extracted through anv new w Ifs on the Property at the prevailing market rate in the area for 
commercial end users of water. In dete1>mining the fair market value of water, the Parties may reasonably 
consider such factors as the rate(s) o ered by other water rights holders in the area; and the prevailing 
market rate(s) offered by t e earest municipalities for commercial end users of water. Lessee shall be 
responsible for all costs and fe ,s related to any such sewer treatment facility and water well(s) and the 
means to treat sewage and convey the water from the well(s) to the Project. Owner shall reasonably 
cooperate with Lessee in obtaining any permits or approvals that are necessary in connection with the 
foregoing activities, provided that Lessee shall reimburse Owner for all of its out~f-pocket costs 
(including, but not limited to, reasonable attorneys' fees) directly incurred in connection with such 
cooperation; provided that Owner and Lessee shall agree upon reasonable estimates of such expenses 
prior to Owner being required to provide such cooperation. At the end of the Lease Term, Lessee shall 
convey any such well or wells to Owner-provided that Owner must accept the well or wells as is, and 
Lessee will make no warranties as to the condition of such well or wells. 

18 



(b) Existing Wells. Owner agrees to sell Lessee water from its own existing water 
well(s) on a per water barrel basis at the prevailing market rate in the area for commercial end users of 
water. In determining the fair market value of water, the Parties may reasonably consider such factors as 
the rate(s) offered by other water rights holders in the area; and the prevailing market rate(s) offered by 
the nearest municipalities for commercial end users of water. Lesse~ agrees to Install a flow meter that 
accurately records the number of water barrels purchased from each existing water well. Lessee further 
agrees, at its sole expense, to repair and or replace any well, tanks, pumps, casing, tubing, meters, fittings, 
etc. that may become damaged or worn out during its water pumping operations. All such replacements 
and improvements once installed shall become the Owner's property. 

18 



mineral operations. At its discretion, Lessee may seek executed waivers from each party owning or leasing 
a mineral interest underlying any portion of the Property the development of which might interfere with 
Lessee's rights under this Agreement by each such mineral owner or lessee, on terms reasonably 
satisfactory to Lessee. Owner will use reasonable efforts to cooperate with Lessee in such efforts. 

7. Payments. The Development Rent and Operating Rent are referred to herein collectively as 
the "Rent''. 
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8. Ownership of Solar Facilities. Owner acknowledges and agrees that Lessee will be the 
exclusive owner and operator of the Solar Facilities and that any Solar Facilities installed on the Property 
are hereby severed by agreement and intention of the parties and shall remain severed from the Property 
and shall be considered with respect to the interests of the parties hereto as the property of Lessee or 
other party designated by Lessee, and, even though attached to or affixed to or installed upon the 
Property, shall not be considered to be fixtures or a part of the Property and shall not be or become 
subject to the lien of any mortgage or deed of trust heretofore or hereafter placed on the Property by 
Owner. Owner hereby waives all rights, statutory or common law, or claims that it may have in the Solar 
Facilities including, without limitation, any right of distraint. Owner shall have no right, title or interest in 
the Solar Facilities or any component thereof, notwithstanding that the Solar Facilities may be physically 
mounted or affixed to the Property. Owner consents to the filing of a discl~imer of the Solar Facilities as 
a fixture of the Property in the office where real estate records are customarilv. fil d n the ju isiltction(s) 
where the Property is situated. Except for the Rent payments described in Seet10~ above, Qwt\er shall 
not be entitled to any other p.ayments or benefits accrned by or from the Solar Facilit~es, including 
renewable energy credits, environmental credits or ta! credits. c;:::s 

9. Taxes. ~ ' 
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10.3 Requirements o Governmental Agencies. Lessee, at its expense, shall comply in all 
material respects with valid I ws, ordinances, statutes, orders, and regulations of any governmental 
agency applicable to the Solar cilities. Lessee shall have the right, in its sole discretion, to contest by 
appropriate legal proceedings, t e validity or applicability to the Property or Solar Facilities of any law, 
ordinance, statute, order, regulation, property assessment, or the like now or hereafter made or issued 
by any federal, state, county, local or other governmental agency or entity. Any such contest or 
proceeding shall be controlled and directed by Lessee. 

10.4 Construction Liens Against Fee Title. Lessee shall keep the fee title interest of the 
Property free. and clear of all liens and claims of liens for labor and services performed on, and materials, 
supplies, or equipment furnished to, the Property in connection with Lessee's use of the Property 
pursuant to the Agreement; provided, however, that if Lessee wishes to contest any such lien, Lessee 
shall, within sixty (60) days after it receives notice of the filing of such llen, remove or bond over such lien 
from the fee title interest of the Property pursuant to applicable law and Lessee shall not be deemed to 
have breached this Section 10.4. 

1.8 



11.2 Conflict with Other Agreements. Neither the execution and delivery of this 
Agreement, nor incurring of the obligations set forth herein, nor compliance by Owner with the terms and 
provisions of the Agreement, will conflict with or result in a default under, any indebtedness or any 
contract, deed of trust, loan, agreement, lease or other agreements or instruments pertaining to Owner 
and/or the Property. 

11.3 No Brokers. Neither Owner nor any affiliate of Owner nor any of their respective 
officers, directors or employees has employed any broker or finder or incurred any liability for any brokers' 
fees, commissions or finders' fees as a result of the execution of this Agreement. 
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11.4 Litigation .. There are no current, pending or contemplated actions, administrative 
inquiries or proceedings, suits, arbitrations, claims or proceedings commenced by any person· or 
governmental entity affecting Owner and/or the Property or any portion thereof. 

11.5 Violations of Law. Owner has not received notice from any governmental agency 
pertaining to the violation of any law or regulation affecting the Property or any portion thereof, and 
Owner has no knowledge of any facts which might be a basis for any such notice. 

11.6 Quiet Use. Owner covenants and agrees that Lessee shall have the quiet use and 
enjoyment of the Property in accordance with the terms of this Agreement without hindrance or 
interruption from Owner or any other person or persons, subject to all items of record as of the date 
hereof or arising from prescriptive or adverse use of the Property. 

11.7 

11.8 lndemnitv. Owner will indemnify, defend and hold harmless Lessee and Lessee's 
shareholders, directors, employees successors and assigns (collectively, "Lessee's Indemnified Parties") 
against any and all losses, damages, claims, expenses and 'other liabilities, including without limitation, 
reasonable attorneys' fees, in each case to the extent resulting from or arising out of physical damage to 
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property or physical injury to any person, and in each case to the extent caused by Owner's negligence or 
willful misconduct on the Property. This indemnification shall survive the termination of this Agreement. 
This indemnification shall not apply to losses, damages, claims, expenses and other liabilities to the extent 
caused by the negligence or willful misconduct of Lessee or any of Lessee's Indemnified Parties. 

11.9 

11.10 Reauirements ofi Governmental Agencies. Owner shall assist and fully cooperate with 
1 Lessee, at no out-of-pocket exP.ense to Owner, in complying with or obtaining any land use permits and 
· approvals, building permits, environmental impact reviews or any other approvals required for the 

financing, construction, inttallat1on, monitoring, replacement relocation, maintenance, operation or 
' removal of Solar Facilities, including execution of applications for such approvals, and including 
, participating in any appeals or regulatory proceedings r~specting the Solar Facilities. To the extent 

permitted by law, Owner hereby waives enforcement of any applicable setback requirements respecting 
1 the Solar Facilities to be placed on the Property or any such facilitie~ to be placed upon property adjacent 

to the Property. 

11.11 Conveyances. Other Agreements. and Owner's Cooperation. In connection with the 
exercise of the rights of Lessee hereunder, Lessee, shall also have the right, without further act or consent 
of Owner with respect to grants that do not extend beyond the expiration of the Term, and with Owner's 
prior written consent, which shall not be unreasonably withheld, conditioned, or delayed, with respect to 
grants that will extend beyond the expiration of the Term: (a) to grant directly or (b) cause Owner to 
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promptly grant to any party (a "<?rantee") such rights or interests in or to the Property that are reasonably 
necessary or convenient for the Lessee's use of the Property for the.Solar Facilities as permitted pursuant 
to Section 4.3. including, without limitation, easements and similar associated rights to construct, operate, 
and maintain transmission, substation, collection, distribution, interconnection or switching lines or 
facilities pursuant to a standard form of easement or other similar agreement, lot line adjustments, lot 
line mergers, right-of-way dedications, or rights of abandonment (collectively, the "Additional Rights"). 
Owner shall assist and fully cooperate with Lessee in complying with or obtaining any land use permits 
and approvals, consent orders or authorizations required or deemed desirable by Lessee in connection 
with the development, financing, construction, installation, replacement, maintenance, operation or 
removal of the Solar Facilities, including execution and filing pf applications for such approvals, consents, 
orders or authorizations and delivery of information and documentation related thereto, and xecution, 
if required , of any orders or conditions of approval. Lessee shall reimburse O e to its reasonable and 
actual out-of-pocket expenses directly incurred in connection with such cooP.erat o,n, to ttie extent Lessee 
has approved such expenses in adyance in writing. It is agf ed that it would b unrea onalJle for Owner 
to withhold, condition, or delay its consent to any of the Aaditianal Rights to the e , e that the grant of 
the right or interest is necessary for the operation of tti So]i:lr Facilities. • 

11.12 Hazardous Materials. 

11.13 Full Disclosure. To Owner's knowledge, Owner has delivered or made available to 
Lessee true, complete and accurate copies of all reports, studies, documents, agreements, memoranda, 
correspondence, papers, diagrams and photographs in Owner's possession or control which are material 
to evaluating the Property. 

11.14 Title Policy. Owner holds the entire fee simple interest in the Property. Owner shall 
reasonably cooperate with Lessee (including by executing a customary lien, possession, and encumbrance 
affidavit and indemnity) in Lessee's efforts to obtain an ALTA Extended Coverage Leasehold Policy of Title 
Insurance (2006), with liability in an amount reasonably satisfactory to Lessee Insuring that leasehold title 
to the Property is vested in Lessee or Lessee's designated affiliate free of encumbrances, except as 
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permitted herein or otherwise approved by Lessee, and including such endorsements as Lessee may 
reasonably require. 

13.2 Notice of Default: Opportunitv to Cure.' As a precondition to exercising any rights or 
re_medies as a result of any alleged default by Lessee, Owner shall give written notice of the default to 
each Leasehold Mortgagee of which Owner has notice concurrently with delivery of such notice to Lessee, 
specifying in detail the alleged event of default and the required remedy. In the event Owner gives such 
a written notice of default, the following provisions shall apply: 

(a) A "monetary default'' means failure to pay when due any rent, real property 
taxes, or other monetary obligation of Lessee under this Agreement. Any other event of default is a "non­
monetary default." 
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(e) Nei her ttie bankruptcy nor the insolvency of Lessee shall be grounds for 
terminating this Agreement as long as all material obligations of Lessee under the terms of this Agreement 
are performed by the Leasehold Mortgagee in accordance with the terms of this Agreement. 

(f} Nothing herein shall be construed to extend the Agreement beyond the 
Agreement term or to require a Leasehold Mortgagee to continue foreclosure proceedings after the 
default has been cured. If the default is cured and the Leasehold Mortgagee discontinues foreclosure 
proceedings, the Agreement shall continue in full force and effect. 

13.3 Ne·w Lease Agreement to Mortgagee. If this Agreement terminates because of 
Lessee's default or if the leasehold estate is foreclosed, or if the Agreement is rejected or disaffirrned 
pursuant to bankruptcy law or other law affecting creditors' rights, the Owner shall, upon written request 
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from any Leasehold Mortgagee within ninety (90) days after such event, enter into a new lease agreement 
(the "New Lease") for the Property, on the following terms and conditions: 

(a) The terms of the New Lease shall commence on the date of termination, 
foreclosure, rejection or disaffirmance and shall continue for the remainder of the term of this Agreement, 
subject to the same terms and conditions set forth in this Agreement, as if this Agreement had not been 
terminated. 

13.4 Leasehold Mortgagee's Consent to Amendment. Termination or Surrender. 
Notwithstanding any provision of this Agreement to the contrary, the parties agree that so long as there 
exists an unpaid Leasehold Mortgage, this Agreement shall not be modified or amended and Owner shall 
not accept a surrender of the Property or any part thereof or a cancellation, termination or release of this 
Agreement from Lessee prior to expiration of the term without the prior written consent of the Leasehold 
Mortgagee. This provision is for the express benefit of and shall be enforceable by such Leasehold 
Mortgagee. 

13.5 Estopoel Certificates. Etc. Owner shall within ten (10) business days after written 
request therefor, execute and deliver such estoppel certificates (certifying as to such matters as Lessee 
may reasonably request, including without limitation that (a) consents to Lessee's financing; (b) consents 
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to Lessee's assignment of this Agreement. Such Consent and Estoppel shall also state that: (i) to Owner's 
best knowledge, there are no defaults existing at the time of execution of the statement, or (to the extent 
applicable) if existing, the nature of such defaults; (ii) Owner ratifies this Agreement; (iii) that this 
Agreement is in full force and effect and has not been assigned, modified, supplemented or amended 
(except by such writing as shall be stated); (d) that all conditions under this Agreement to be performed 
by Owner and Lessee have been satisfied, or, in the alternative, those claimed by Owner or Lessee to be 
unsatisfied; (e) that no defenses or offsets exist against Lessee (as the case may be); and (f) attest to such 
other factual matters relating to this Agreement as Lessee or any current or proposed mortgagee, 
purchaser or successor in interest, and/or any Leasehold Mortgagee shall request. Owner acknowledges 
that any such Consent and Estoppel delivered pursuant to this Section may be relied upon by Lessee, any 
prospective purchaser, mortgagee, lender, Leasehold Mortgagee or other like encumbrancer- thereof or 
any assignee of any such encumbrancer upon the Property. 

13.6 satisfy the 

14.1 Default. Subject to the rights of Leasehold Mortgagees as provided in Section 13, 
each of the. following events shall constitute an "Event of Default" by a party and shall permit the non­
defaulti~g party to terminate this Agreement and/or pursue all other appropriate remedies: 

(a) Failure to Pay. The failure or omission by either party to pay amounts required 
to be paid thereby when due hereunder, and such failure or omission has continued for thirty business 
(30) days after receipt of written notice from the other party; 
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(b) Failure to Perform. The failure or omission by either party to observe, keep or 
perform any of the other terms, agreements or conditions set forth in this Agreement, and such failure or 
omission has continued for. sixty 60) days (or such longer period as may reasonably be required to cure 
such failure or omission, provided that cure has commenced and such party is diligently proceeding to 
complete such cure) after written notice from the other party; or 

(c) Bankruptcy. A party files for protection or liquidation under the bankruptcy laws 
of the United States or any other jurisdiction or has an involuntary petition in bankruptcy or a request for 
the appointment of a receiver filed against it, and such involuntary petition or request is not dismissed 
within one hundred twenty (120) days after ~ling. 

14.2 

14.4 Effect of Termination Lessee s1lall exercise commercially reasonable efforts to 
remove any above grade Solar Facilities fr m th ·Propepty by the termination of this Agreement. All 
Property disturbed by lessee shall be restored to a condition reasonably similar to its condition as of the 
Effective Date (provided that no it tandi an other provision of this Agreement, Lessee shall have 
no obligation to restore building or other; imP, ovements Lessee is authorized to demoffsh or remove 
pursuant to this Agreement re at-eCI to its use o the Property for the Solar Facilities). If Lessee fails to 
remove such Solar Faciliti and to so rfstore the Property to a condition reasonably similar to its 
condition as of the Effective Date, I! ssee shaJI thereafter. continue to pay Rent hereunder until such 
removal and restoration work is comP. eted on a monthly basis in an amount equal to the then annual 
Rent divided by 12 and multipli d lly the percentage of the Property on which such removal and 
restoration work has not been co pleted as of the first day of each such month. If Lessee fails to remove 
such Solar Facilities and so reJ ore the Property to a condition reasonably similar to its condition as of the 
Effective Date (provided that Lessee shall not be required to restore any structures or improvements 
Lessee was authorized to remove and/or demolish pursuant to the Agreement related to its use of the 
Property for the Solar Facilities) within twelve (12) months of termination of the Agreement, or such 
longer period as Owner may provide by extension, Owner may do so, in which case Lessee shall reimburse 
Owner or Owner may draw upon the payment bond or letter of credit provided for in Section 14.5 below 
for the reasonable and documented costs of removal and restoration incurred by Owner. 

14.5 Reclamation Estimate and Bond. During the fourth (4th) Agreement year prior to the 
earlier of the expiration of the Term or any power purchase agreement between Lessee and any purchaser 
of electric power generated by the Solar Facilities (the "PPA"), lessee shall retain an independent 
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15. Miscellaneous. 

15.2 Condemnation. Should title or possession of all of the Property be taken in 
condemnation proceedings by a government age~cy or governmental body under the exercise of the right 
of eminent domain, or should a partial taking render the remaining portion of the Property unsuitable for 
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15.3 Confidentiality. Jo the full extent allowed by law, Owner shall maintain in the strictest 
confidence, for the sole benefit of Lessee, all in~ rmation pertaining to the financial terms of or payments 
under this Agreement, Lessee's site or proau& Hesign, methods of operation, methods of construction, 
power production or availab Ii~ of the Solar: Facilities, and the like, whether disclosed by Lessee or 
discovered by Owner, unles such information either (i) is in the public domain by reason of prior 
publication through no act or omission of Owner or its employees or agents, or (ii) was already known to 
Owner, at the time of disclos , re and hich Owner is free to use or disclose without breach of any 
obligation to any person or: enti • To the full extent permitted by law, Owner shall not use such 
information for its own benefit, QUblish or otherwise disclose it to others, or permit its use by others for 
their benefit or to the detriment of Lessee. Notwithstanding the foregoing, Owner may provide 
information as required or appropriate to attorneys, accountants, lenders, or third parties who may be 
assisting Owner or with whom Owner may be negotiating in connection with the Property, Owner's 
financial or other planning, or as may be necessary to enforce this Agreement, who receive such 
information under an obligation of confidentiality. 

15.4 Successors and Assigns/Runs With the Land. The Agreement shall inure to the benefit 
of and be binding upon Owner and Lessee and their respective heirs, transferees, successors and assigns 
with respect to the Property and the Agreement, and all persons claiming under them. The Property shall 
be held, conveyed, assigned, hypothecated, encumbered, used and occupied subject to the covenants, 
terms and provisions set forth in this Agreement, which covenants, terms and provisions shall run with 
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the Property, and each portion thereof and interest therein, and shall be binding upon and inure to the 
benefit of the Parties and each other person and entity having any interest therein during their ownership 
thereof, and their respective grantees, heirs, executors, administrators, successors and assigns, and all 
persons claiming under them. References to Lessee in this Agreement shall be deemed to include 
Assignees that hold a direct ownership interest in the Agreement and actually are exercising rights under 
this Agreement to the extent consistent with such interest. 

15.5 

If to Owner: If to Lessee: 

Telesto Energy Project, LLC 
c/o 7X USA, LLC 
3809 Juniper Trace, Suite 100 
Austin, TX 78738 
FAX: 888/356-3151 

Email: HYPERLINK. 
"mailto:real.estate@7x.energy" real.estat 
e@7x.energy 

15.6 Entire Agreement; Amendments. This Agreement constitutes the entire agreement 
between Owner and Lessee respecting the leasehold rights and obligations of the parties pertaining to 
the Property. This Agreement shall not be modified or amended except in a writing signed by both 
parties. No purported modifications or amendments, including without limitation any oral agreement 
(even if supported by new consideration), the course of conduct or absence of a response to a unilateral 
communication, shall be binding on either Party. Provided that no material default in the performance of 
Lessee's obligations under this Agreement shall have occurred and remain uncured, Owner shall 
cooperate with Lessee in amending this Agreement from time to time· to include any provision that may 
be reasonably requested by Lessee for the purpose facilitating a financing related to its Solar Facilities. 
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15.7 

·U 
15.9 Tax and Renewable Energy Credits. If under applicable law, the holder of the 

Agreement becomes ineligillle for anv ta credit, renewable energy credit, environmental credit or any 
other benefit or incentive for renewable energy established by any local, state or federal government, 
then, at Lessee's option, Owner, a d Ile see shall exercise good faith and negotiate an amendment to this 
Agreement or replace it wit a aifferent instrument so as to convert Lessee's interest in the Property to a 
substantially similar interest that makes Lessee eligible for such credit, benefit or incentive. 

15.10 Right of First Offer in Favor of Lessee. Owner does hereby grant unto the Lessee 
the exclusive and irrevocable right, during the term of this Agreement, of first refusal and first option to 
purchase ("Right"), at fair market value, upon the terms and conditions hereafter set forth of any of the 
Property encumbered under this Agreement. Prior to selling to any third party, Owner is required to 
present the terms and conditions in a bona fide letter of intent delivered via Certified or Messengered 
mail (i.e. Fed Ex, UPS) that Owner would accept without change if offered to a third party. In determining 
the Fair Market Value, an appraiser shall be obtained and shall value the property according to industry 
standards. This Right may only be exercised by Lessee within thirty (30) days from notification by Owner 
that Owner desires to sell the subject property. Owner is obligated ta provide such notice to Lessee prior 
to offering the Property to a third party. In the event Owner elects to sell and Lessee desired to exercise 
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their first refusal rights granted under the terms of this agreement, the terms of purchase shall be binding 
between both parties. All costs and expenses of the sale including attorney's fees, recording fees, and any 
and other costs attributable to the preparation of the Warranty Deed, Title Certificate, abstract and any 
other closing documents shall be paid by purchaser. If Lessee declines to purchase the subject property, 
Lessee will deliver to Owner their Response ("Response Notice") to owner within this 3Q..day period. If 
Lessee declines to purchase the Property, Owner will be free to sell the property to a third property upon 
terms and conditions that are materially no less favorable than are set forth in Purchaser's offer, with 
such Purchaser taking subject to this Agreement. 

15.11 

15.13 Further suliances. Each Party shall, whenever reasonably requested by the 
other, execute, acknowledge «nd Cleliver, or cause to be executed, acknowledged and delivered, all 
conveyances, assignments ajld all other instruments and documents as may be reasonably necessary in 
order to complete the transactions herein provided and to carry out the terms and provisions of this 
Agreement. 

15.14 Time Is of the Essence. Time is of the essence with respect to the performance 
of every provision of this Agreement. 

15.15 Counterparts. This Agreement may be executed in one or more counterparts 
(each of which shall be deemed an original, but all of which together ~hall constitute one and the same 
instrument) and shall be effective as of the Effective Date upon execution and delivery by the parties 
hereto, and such execution and delivery may be effectuated by facsimile transmission, transmission of 
an executed PDF copy via email, a third party electronic signature verification program or process, by any 
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other electronic means intended to preserve the original graphic and pictorial appearance of a document, 
or by combination of such means. Signatures of the Parties transmitted by any of the foregoing methods 
shall be deemed to be their original signatures for all purposes and signature pages may be detached from 
the counterparts and attached to a single copy of this Agreement to physically form one document. 

SIGNATURES TO FOLLOW ON NEXT PAGES 
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IN WITNESS WHEREOF, Owner and Lessee, individually or through duly authorized 
representatives, hereby, execute this Agreement and certify that they have read, understand and agree 
to the terms and conditions of this Agreement. 

OWNER 

1.8 



LESSEE 
Telesto Eneri a Texas 11 gy ~roject, LLC mited habillty . company 

25 



EXHIBIT'A' 

ALL THAT REAL PROPERTY situated in Hardin County, Commonwealth of Kentucky, described as follows: 

PARCELl: 

On the Illinois Central Railroad, a short distance North of Cecilia, bounded as follows: 

Subject to the rights of the public and others entitled thereto to the use of that portion of insured premises 
lying within any roads; subject to right-of-way to Mid-Valley Pipe Line Company dated July 10, 1949, and 
recorded in Deed Book 128, page 219, and subject to right-of-way to E. P. Railroad Company dated August 



7, 1873, and recorded in Deed Book 115, page 480, both in the Office of the Clerk of the Hardin County 

Court. 

Being the same property conveyed unto JACOB B. HAYDEN, JR. and MARION K. HAYDEN, husband and 
wife, from MARY H. HAYDEN, widow, ELIZABETH L. HAYDEN, single; MARTHA HAYDEN DANIS and 
ANTHONY DANIS, her husband; HANNAH HAYDEN GOLDSMITH and JAMES GOLDSMITH, her husband; 
DAVID R. HAYDEN, single, by Deed dated September 13, 1976 and recorded October4, 1976 in Deed Book 
299 Page 156, in the office of the Hardin County Clerk. 

LESS THE FOLLOWING OFF-CONVEYANCE: 

Being the same property conveyed unto MARY ALICE HAYDEN, widow, from MARION K. HAYDEN and 
KAROLYN HAYDEN, husband and wife, by Deed dated May 2007 and recorded June 7, 2007 in Deed Book 
1229 Page 508, in the office of the Hardin County Clerk. 

PARCEL2: 
A tract of land near Cecilia, Kentucky, known as part of College farm and bounded as follows: Beginning 
at a stake in center of College road; thence with a line of Gardner's land S 80 W 1011/5 poles to Gatton's 
line; thence N 151/4W167 poles to a red oak; thence N 38W19 4/5 poles to a stake by a small sycamore 



and black oak pointers; thence N 78 1/2 E 120 1/5 poles to a stake in College road; thence with the same 
S 111/2 E 188 poles to the beginning, containing 124 acres, more or less. 

The following described property is an ingress and egress easement across a tract of land that was 
previously owned by Joe Thompson. The hereinafter described ingress and egress easement is for the 
purposes of allowing the second parties access to the property herein conveyed and said easement shall 
be in perpetuity over, under, and through the following described real estate located in Hardin County, 
Kentucky, and more particularly described as follows: 

North 48 degrees 2 minutes 1 seconds East fo 

North 48 degrees 11 minutes 0 seconds . 

South 26 degrees 27 minutes 1 

North 84 degrees 27 minutes seconds East for a distance of 18.28 feet TO A POINT, THENCE 

North 63 degrees 28 minutes 21 seconds East for a distance of 27.17 feet TO A PONT, THENCE 

North 56 degrees 44 minutes 25 seconds East for a distance of 45.22 feet TO A POINT, THENCE 

North 71degrees25 minutes 53 seconds East for a distance of 20.75 feet TO A PONT, THENCE 

North 88 degrees 34 minutes 24 seconds East for a distance of 23.63 feet TO A POINT, THENCE 



South 65 degrees 50 minutes 34 seconds East for a distance of 34.90 feet TO A POINT, THENCE 

South 46 degrees 50 minutes 31 seconds East for a distance of 106.88 feet TO A POINT, THENCE 

South 46 degrees 26 minutes 35 seconds East for a distance of 140.04 feet TO A POINT, THENCE 

South 49 degrees 47 minutes 50 seconds East for a distance of 50.16 feet TO A POINT, THENCE 

South 53 degrees 39 minutes 52 seconds East for a distance of 42.01 feet TO A POINT, THENCE 

South 63 degrees 10 minutes 56 seconds East for a distance of 26.75 feet TO A POINT, THENCE 

South 71 degrees 26 minutes 5 

• 
South 74 degrees 58 minu , s :I: 

North 70 degrees 1 minutes 33 seconds East for a distance of 22.88 feet TO A POINT, THENCE 

North 45 degrees 57 minutes 56 seconds East for a distance of 21.56 feet TO A POINT, THENCE 

North 24 degrees 20 minutes 41 seconds East for a. distance of 22.15 feet TO A POINT, THENCE 

North 23 degrees 26 minutes 59 seconds East for a distance of 22.87 feet TO A PONT, THENCE 

North 29 degrees 29 minutes 29 seconds East for a distance of 20.69 feet TO A POINT, THENCE 



North 34 degrees 17 minutes 45 seconds East for a distance of 23.17 feet TO A POINT, THENCE 

North 31 degrees 36 minutes 26 seconds East for a distance. of 19.80 feet TO A POINT, THENCE 

North 12 degrees 22 minutes 15 seconds East for a. distance of 19.08 feet TO A POINT, THENCE 

North 1 degrees 10 minutes 50 seconds West for a distance of 25.63 feet TO A POINT, THENCE 

North 4 degrees 44 minutes 25 seconds West for a distance of 52.98 feet TO A POINT, THENCE 

Jacob B. Haden died January 1'- ,004 whereupon his interest in the subject property passed to his wife, 

Mary Alice Hayden, by ter:m o survivorship of deed referenced above. Being the same property 

conveyed by Mary Alice Haycller:a by Quit-Claim Deed dated and recorded June 7, 2007 Deed Book 1229 
Page 515 and in Deed Book 12'29 Page 521, in the office of the Hardin County Clerk. 



Legal Description 

TO BE COPIED FROM MOST RECENT WARRANTY DEED 
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EXHIBIT 'B' TO AGREEMENT 

(Original to be detached and recorded at County Courthouse) 
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FIRST AMENDMENT 

to 

LEASE AGREEMENT 

By and Between 

MARION K. HAYDEN 

ANO 

KAROLYN S. HAYDEN 

As'Owner 

• 
and 

• 
TElESTO ENERGY PROJECT, LLC 

"ii exas limited liability company 

·~ ~ ' As lessee 

~'V- ~ u \'l B , 2020 

'); 

HARDIN COUNTY, KENTUCKY 
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Effective Date: 

Owner: 

Lessee: 

Property: 

Development Term 
Period: 

Development Term 
Expiration Date: 

Development Term 
Rent: 

Operation Term 
Commencement Date: 

Operation Term 
Expiration Date: 

Operation Term Rent: 

Addresses for Notices: 

TERM SHEET 

151 AMENDMENT TO LEASE AGREEMENT 

I 

February 24, 2020 

Marion K. Hayden and Karolyn S. Hayden 

Telesto Energy Project, LLC 

Parcel ID'S 167-00-00-008 and 146-00-00-022; located in Hardin County, 
State of Kentucky, more particularly described on E'.x.h1bit Band B·-1 ......... 
The earlier of (1) the date'th.al Lessee selects for the commencement of 
the Operation Term idef1tified in the Ope,ration Term Commencement 

Notice, or (2) the date1iessee notifies Owner that Lessee elects to 

terminate this Agreement pursttant to Section Z.1 of this Agreement. 

The date speci'fied,the Operation lerm Commencement Notice pursuant 
to Section 2.1< 

The day preceding the T\iirty-fifth (35th) anniversary of the Development 
Term Exp{.ration Date ,pursuant to Section 3.1. 

Telesto. Energy Project, LLC 
3809 Juniper Trace, Suite 100 
Austin, TX 78738 

Email: real.estate@7x.energy 

2 

Marion and Karolyn Hayden 
1955 Hayden School Road 
Cecelia, KY 42724 

Email: 



FIRST AMENDMENT TO LEASE AGREEMENT 

This First Amendment to Lease Agreement (this "Agreement") is entered into as of the date on 
which the last Party has executed this Agreement (the "Effective Date"), by and between Marion K. 
Hayden and Karolyn 5. Hayden (collectively, hereinafter "Owner"), and Telesto Energy Project, LLC, a 
Texas limited liability company ("Lessee"), and in connection herewith, Owner and Lessee agree, covenant 
and contract as set forth in this Agreement. Owner and Lessee are sometimes referred to in this 
Agreement as a "Party" or collectively as the "Parties". 

RECITALS 

WHEREAS, the Parties entered into that certain Lease Agreement dated to be effective 
February 24, 2020 (the "Lease") and that certain Memorandum of Lease Agreement recorded on March 
23, 2020 in Book 1487 at pages 1276-1286, in the Official Public Records of~ardin County, Kentucky 
(the "Memorandum) covering certain real property locatea in Hardin County, Kentucky; 

WHEREAS, the Parties desire to modify and amend the Lease and Memorandum in certain 
respects, as more particularly set forth herein; 

Now, THEREFORE, in consideration f the covenants and agreements set forth herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged 
and agreed, the Parties agree as follows: 

(1) THE LEGAL DESCRIPTION OF THE LEASED PROPERTY AND (2) 
BODY /EXCEPTIONS/CONTENTS OF THE LEASE AGREEMENT DATED FEBRUARY 24, 2020 

IS TO BE FULLY REPLACED WITH THE BODVfEXCEPTIONS/CONTENT OF THIS FIRST 
AMENbMENT IN IT ENTIRETY. 

WHEREAS, Owner holds a f~e simple interest in that certain real property located in Hardin 
County, Sate of Kentucky, more par-titularly described on Exhibit B attached hereto and incorporated 
herein by reference (the "Property''). 

WHEREAS, Lessee desires to lease a11 or a portion of the Property for solar energy purposes, and 
throughout the term of tMs Agreement, Lessee shall have the sole and exclusive rights to use the Property 
for solar energy purposes, including, without limitation, solar resource evaluation, solar energy 
development, converting solar energy into electrical energy, collecting and transmitting the electrical 
energy converted from solar energy, energy storage purposes, and electric power, heat and/or steam 
generation, and any and all other activities related to the foregoing and to convert all of the solar 
resources of the Property, together with any and all activities related thereto, including, without 
limitation, constructing, installing, using, replacing, relocating and removing from time to time, and 
maintaining and operating Solar Facilities. (the "Purpose"). 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements 
herein contained, the receipt and sufficiency of which are acknowledged, Lessee and Owner hereby agree 
to and intend to be bound by the foregoing recitals and as follows: 

AGREEMENT 
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1. Grant of Lease. Owner hereby leases to Lessee the Property (or a portion thereof as 
determined pursuant to Section 2.1 of this Agreement) solely and exclusively for the Purpose, pursuant 
to the terms and conditions of this Agreement. Concurrently with execution of this Agreement, Owner 
and Lessee shall execute and notarize the Memorandum of Agreement in the form attached as Exhibit E 
hereto (the "Memorandum") and shall record such Memorandum in the Office of the Hardin County 
Recorder's Office as promptly as reasonably possible. 

2. Development Term. 

2.1 Development Term. The development term (the "Development Term") of this 
Agreement commences on the Effective Date and shall end with respect to the Property (or an applicable 
portion thereof) on the earlier of (i) the date that Lessee selects for the commenoement of the Operation 
Term (the "Operation Term Commencement Date" ) for any portion of the Property (any such property 
shall be referred to herein as the "Leased Premises") identified in a writteh l\otke de iVered to Owner 
(the "Operation Term Commencement Notice"), which date must be at ~east ninet (9-0)"days after the 
delivery of the Operation Term Commencement Notice, {I~ the date Lessee notifies Owner that Lessee 
elects to terminate this Agreement with respect to any ,oortion of the Property identified in a written 
notice delivered to Owner ("Termination Notice"}, ar ii\1-for any portfoo of t~e Property for which Lessee 
has not provided an Operation Term Commencement Notice nrTe,rmination Notice, the day preceding 
the fourth anniversary of the Effective Date (the evelopment Term Expiration Date"). Lessee may 
deliver a Termination Notice on one or more occasions during the 0evelopment Term in relation to various 
portions of the Property. Upon delivery of ._a ermination Notice, L-es ee shall have no further rights and 
obligations hereunder with respect to such t erminated portion of t'ne -Property. Lessee shall promptly 
record a memorandum reflecting the t-ermination o he Agreem ent with respect to the portion of the 
Property described in any Termination Notice. 

2.2 Development Term Purnose/Activities. During the Development Term, Lessee will 
determine the feasibility of solar ener,gy cbnversiol\ nd power generation on the Property. This 
determination will be based upon a 11ariety of factors, including Lessee's ability to obtain necessary 
permits and interconnection an_d_ ,po-wer purahase contracts required for constructing and operating a 
solar generation facility (or facilities) on the Property. In furtherance of Lessee's feasibility activities, 
Lessee and its representatives, a.gents, and rontractors shall have the right to enter onto the Property to 
conduct studies and inspections to evaluate the Property and determine the feasibi lity of solar energy 
conversion and power generation ol) the Property, including, without limitation, the right to conduct the 
studies and inspections referred to in t is Section 2.2; provided that Lessee shall provide Owner with 
reasonable advance notice of the dates Lessee contemplates that Lessee and/or its representatives, 
agents, and contractors are plaQnirig to enter upon the Property for such purposes. Such right of entry 
shall include, but not be limited to (1) the right to conduct geotechnical, biological and cultural resource 
investigations; (2) the right to i nstall solar monitoring station(s) and to conduct studies of the solar energy 
emitted upon, over and across the Property and gather other meteorological data; and (3) the right to 
conduct Phase I and Phase II environmental site assessments. To assist Lessee's feasibility review, Owner 
shall reasonably cooperate with Lessee. If Lessee determines, in its sole and absolute discretion, that it 
will not be feasible to use all or a portion of the Property, Lessee may terminate this Agreement with 
respect to all or a portion of the Property at any time prior to the expiration of the Development Term 
pursuant to Section 2.1. 

2.3 Owner's Use of the Property. During the Development Term, Owner may continue to 
use the Property for agricultural, ranching, timber harvesting, and/or other reasonable purposes; 
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provided, however, Owner shall not (i) materially change the Property, (ii) modify or extend any existing 
leases or other agreements relating to the Property without Lessee's prior written consent, or (iii) grant 
or permit any easement, lease, license, right of access or other possessory right in the Property to any 
third party which could materially adversely affect the Purpose, without the prior written consent of 
Lessee. Lessee shall allow Owner the time necessary to harvest their existing crop or, if time does not 
permit, compensate Owner for the fair market value of the crop. 

2.4 Survey. Lessee shall, at its cost and expense, conduct an ALTA survey of the Leased 
Premises (the "Survey") prior to the installation or construction of Solar Facilities thereon. The Survey 
shall specify the gross acreage of any Access Property (as hereinafter defined) and Net Acreage of the 
Leased premises and will show all easements, encroachments and other matters affecting the Leased 
Premises. 

3. Operation Term. 

3.1 Operation Term. The operation term of this Agreement (the "Operation Term") shall 
commence with respect to the Leased Premises upon the Operation Term Commencement Date and shall 
continue thereafter until the day preceding the Thirty-fifth {35th) anniversary of the date that the facility 
commences to generate power (the "Operation Term Expiration Date"). The Operation Term includes 
the period of construction and post construct" on. 

3.2 Extension Options. lessee shall alsoJl,ave up to three (3) extension rights, upon 
written notice to Owner at least one hundred eighty (U.80) days prior to the expiration of the Operation 
Term and/or the first Extended Term (as hereinafter defined), as a-pplicable, to extend the Operation Term 
for three (3) additional periods of five (5) years on each such occasion (each, an "Extended Term" ). The 
Development Term, together with t~e Operation Term and any Extended Term shall be referred to herein 
collectively, as the "Term". 

3.3 Operation Term Rights. During the Operation Term and any Extended Term, Lessee 
shall have the exclusive right to use and possess the Leased Premises and for the Purpose and to derive 
all profits, rents, royalties, credits an profi s therefrom. Lessee's rights with respect to such Property 
during its Operation Term and any ExtendeC:I Terrn shall also include the following rights: 

(a) Access and Utility Easement. Owner also grants to Lessee non-exclusive, 
appurtenant easements on, under, over, across and through portions of the Property during the 
Operation Term and any Extended Te m for lessee and its employees, contractors, subcontractors, agents 
and assignees to use portions of the Property, in the locations designated in the Operation Term 
Commencement Notice, to (i) provide ingress and egress to the Leased Premises at all times on a 24-
hours-a-day, 7-days-a-week basis by means of roads and lanes thereon if existing, or otherwise by such 
reasonable route or routes as Lessee may designate from time to time, and (ii) permit Lessee to occupy, 
develop, design, engineer, construct, access, monitor, install, own, operate, maintain, repair, replace, 
improve and remove at all times on a 24-hours-a-day, 7-days-a-week basis utility and communication 
infrastructure, including without limitation poles, supporting towers, guys and anchors, fibers, cables and 
other conductors and conduits, and pads, transformers, switches, vau lts and cabinets, and related 
equipment to connect the Solar Facilities to the local electric distribution system, together with the right 
of access to the utility infrastructure over the Premises, for any purpose reasonably connected with the 
Solar Facilities utilities by means of transmission lines and infrastructure (the "Access and Utility 
Easements"). If Lessee later determines in its reasonable discretion that any additional Access and Utility 
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Easements across the Property are necessary, useful or appropriate for the construction and operation of 
the Solar Facilities, Owner shall reasonably cooperate, after review and approval of the portion of the 
Property on which the proposed easements will be located, in granting or agreeing to such reasonable 
and necessary easements by amendment to this Agreement or by separate agreement and recordation 
of same. The Property utilized for purposes ofthe Access and Utility Easements shall be referred to herein 
as "Access Property". Owner shall have the nonexclusive right to continue to use such Access Property in 
any manner which does not interfere with Lessee's use thereof for the purposes permitted pursuant to 
the Access and Utility Easements. 

(b) Solar Easement. Owner shall not (and shall not allow any other party to) 
disturb or interfere with the unobstructed flow of solar energy upon, over and across the Property, 
whether by placing towers or antennas of any type, planting trees or constructing buildings or other 
structures or facilities, or by engaging in any other activity on the Property or any real property adjacent 
to the Property that is owned or controlled by Owner, if any (the "Remainder"Pr()perty") that ight delay 
the installation of, disrupt, or otherwise cause a decrease in the output or efficiency of the Solar Facilities. 
In furtherance thereof, Owner hereby grants and conveys to Lessee and its successors and assigns the 
exclusive easement to the free and unobstructed inso,ation of solar energy on, about, above, under, 
through and across the Property, including over the entirety of the horizont-al space and the entirety of 
the vertical space lying above the surface of the Property and that portion of any Remainder Property 
contiguously situated around the Property (if any) for the benefit of the Pro erty (collectively, the "Solar 
Easements"); provided Owner shall have the continued right to use the Remainder Property for any uses 
existing as of the Effective Date and any ew uses which are wholly consistent with the requirements of 
Section 9.8. 

The Solar Easements granted by Owner in this Agreement are easements in gross for the benefit of Lessee 
and its successors and assigns, as owner of the Solar Facilities. Upon Lessee's request, Owner shall execute 
recordable instruments evidencing the Easements (the "Solar Easement Instruments"). Except as 
otherwise expressly set forth in the Solar Easement Instruments, the Solar Easements shall terminate 
contemporaneously with the expiration of this Agreement. 

(c) Improvements Affecting the Solar Facilities. During the Operation Term and 
any Extended Term with respect to any Property Lessee may, as reasonably necessary, remove, trim, 
prune, top or otherwise control the growth of any tree, shrub, plant or other vegetation; dismantle, 
demolish, and remove any improveme t, structure, embankment, impediment, berm, wall, fence or other 
object, on or that intrudes (or could ihtruCJe) into the Property that could obstruct, interfere with or impair 
the Solar Facilities or the use of the Property by Lessee hereunder. 

(d) Existing Structures. Lessee may occupy, use, renovate, rebuild, demolish, 
and/or remove any existing structures on the Leased Premises as it deems necessary, useful or 
appropriate in relation to the Purpose, including utilizing existing structures as an office and/or living 
quarters in connection with construction, operation, and management of the Solar Facilities. In addition, 
Lessee may remove and/or relocate any fencing previously installed on the Leased Premises, at Lessee's 
cost and expense, as may be necessary, useful or appropriate to accommodate the construction and/or 
operation of the Solar Facilities 

(e} Right to Control Access. Subject to the terms of this Agreement and 
applicable law, during the Operation Term and any Extended Term with respect to any Property, Lessee 
shall have the right under the Agreement to control and restrict access onto and over such Property and 
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exclude others (other than any parties with preexisting easement rights of record or other rights approved 
by Lessee), and Lessee will construct and maintain security devices on such Property which Lessee deems 
appropriate and necessary for the protection of the Solar Facilities, including, but not limited to, any type 
of fencing, security monitoring or other security safeguards. Nothing in this Section 3.3 shall be construed 
to require Lessee to repair, maintain or replace any fence existing on such Property on the Effective Date 
or any other fences erected, with Lessee's permission, by Owner on such Property thereafter. 

3.4 Owner Access. During the Operation Term and any Extended Term, Owner shall 

have the right to inspect the Leased Premises at reasonable intervals and at reasonable times upon at 
least forty-eight (48) hours' prior advance written notice to Lessee. Any such access shall not materially 
interfere with Lessee's use and occupancy of the Leased Premises in any manner. Owner shall abide by 
Lessee's site/safety policies in connection with same. 

3.5 Water and Sewage. 

(a) Owner shall retain all water rights~ i'11terest, an'd claims appurt-enant and/or 
related to the Property, provided Lessee shall be entitled to use all available water from the Property as 
necessary for the term of this Agreement. If determined necessary by lessee, any improvements to an 
existing well will be at Lessee's sole cost. Owner shall e com pensate_d for Lessee's water use on a monthly 
basis at the rate published by the local USDA. ~II improvements, on~e installed, shall become the Owner's 
property. 

4. Payments. The Development Rent and Operating Rent are referred to herein collectively as 
the "Rent". 

4.2 Construction Perlod. essee shall pay to Owner as Rent during the construction period 
the amount set forth on Exhibit D. 

4.3 Operation Term and Extension Terms. Lessee shall pay to Owner as Rent during the 
Operation Term the amount set forth on Exhibit D (the "Operation Term Rent") . 

5. Ownership of Solar Facilities. The Solar Facilities are personal property, whether or not the 
same is deemed real or personal property under Applicable Law and shall not attach to or be deemed a 
part of, or a fixture to, the Leased Premises or Property. Lessee or its designees shall be the legal and 
beneficial owners of the Solar Facilities at all times and Owner shall have no right, title or interest in the 
Solar Facilities or any component thereof, notwithstanding that any such Solar Facilities may be physically 
mounted or adhered to the Leased Premises or Property. Owner covenants that it will use commercially 
reasonable efforts to place all parties having an interest in or lien upon the Property or the Leased 
Premises on notice of the ownership of the Solar Facilities and the legal status or classification of the Solar 
Facilities as personal property. Owner consents to the filing of a disclaimer of the Solar Facilities as a 
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fixture of the Property in the office where real estate records are customarily filed in the jurisdiction{s) 
where the Property is situated. Except for the rent payments described in Section 4 above, Owner shall 
not be entitled to any other payments or benefits accrued by or from the Solar Facilities, including 
renewable energy credits, environmental credits or tax credits. All (a) tax credits, tax incentives or tax 
related grants or benefits and (b) renewable energy credits or other environmental attributes, credits or 
incentives, relating to the Solar Facilities are, and shall remain, the property of Lessee. 

6. Taxes. 
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7. Lessee's Representations, Warranties, and Covenants. Lessee hereby represents, warrants, 
and covenants to Owner that: 

7.1 Lessee's Authority. Lessee has the unrestricted right and authority to execute this 
Agreement. Each person signing this Agreement on behalf of Lessee is authorized to do so. When signed 
by Lessee, this Agreement constitutes a valid and binding agreement enforceable against Lessee in 
accordance with its terms. 

7 .3 No Liens. Lessee shall keep the fee title interest of the Pro-perty free-and clear of all 
liens and claims of liens for labor and services performed oi;i, and matedals, supplies, ur equipment 
furnished to, the Property in connection with Lessee.S use. of the Property pursuant tG the Agreement; 
provided, however, that if Lessee wishes to contest any such lien, l~ssee shall~ within sixty (60) days after 
it receives notice of the filing of such lien, remove or bo d ov,er sut.ti ~ien from the fee title interest of the 
Property pursuant to applicable law and Lessee shall not be deemed to have breached this Section 7.4. 

8. Owner's Representations, Warr~11ties, and Covenants. Ow"'er hereby represents, warrants, 
and covenants as follows: 

8.1 Owner's Authorrt~ Owner is the fee ow11er of t'he Property and has the unrestricted 
right and authority to execute this Agreement and to grant t-o l.essee the rights granted hereunder. Each 
person signing this Agreement on behalf of Owner is authoni-ed to do so. When signed by Owner, this 
Agreement constitutes a valid and binding agreement et\torceable against Owner in accordance with its 
terms. 

8.2 Owner's Title to rope y . Owner represents, warrants and covenants that Owner 
has (i) a lawful fee simple interest in title to th~.Property, including the Leased Premises, subject to any 
mortgages, leases, easements, covenants, cestrictions, and rights of record that may exist, and (ii) that 
subject to the rights of existing tenants at the Property. 

8.3 Conflict with Other Agreements. Owner represents and warrants that the execution, 
delivery and performance by it oft.his Agreement does not (i) violate its organizational documents or any 
Applicable Law, or (ii) require any approval or consent of any other Person, except for such approvals or 
consents that have been obta~ned on or before the date hereof or the absence of which could not, 
individually or in the aggregate, reasonably be expected to have a material adverse effect on its ability to 
execute, deliver or perform this Agreement. 

8.4 No Brokers. Neither Owner nor any affiliate of Owner nor any of their respective 
officers, directors or employees has employed any broker or finder or incurred any liability for any brokers' 
fees, commissions or finders' fees as a result of the execution of this Agreement. 

8.5 Litigation. No litigation is pending, and, to the best of Owner's knowledge, no actions, 
claims or other legal or administrative proceedings are pending, threatened or anticipated with respect 
to, or which could affect, the Premises or Owner's right or authority to enter into this Agreement. 
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8.6 Violations of Law. Owner has not received notice from any governmental agency 
pertaining to the violation of any law or regulation affecting the Property or any portion thereof, and 
Owner has no knowledge of any facts which might be a basis for any such notice. 

8.7 Quiet Use. Owner covenants and agrees that Lessee shall have the quiet use and 
enjoyment of the Property in accordance with the terms of this Agreement without hindrance or 
interruption from Owner or any other person or persons, subject to all items of record as of the date 
hereof or arising from prescriptive or adverse use of the Property. 

8.8 No Interference. Owner will not conduct activities on, in or about the Property or 
Leased Premises that have a reasonable likelihood of causing material damage, impairment or otherwise 
materially adversely affecting the evaluation, investigation, construction, installation, maintenance, or 
operation of the Solar Facilities and/or Lessee's rights granted hereunder. After the Effective Date, other 
than with respect to a lien (mortgage or otherwise) complying with Section 8.9, Owner shall not without 
the prior written consent of Lessee voluntarily create or acquiesce in the creation of any additional liens, 
encumbrances, covenants, conditions, easements, rights-Of way or similar matters or other exception to 
title to the Property, and Owner shall not create or suffer-any monetary lien or encumbrance against the 
Property. To Owner's knowledge, there are no currently existing optio s, rights of refusal, sales contracts, 
or other such rights in favor of any third parties relating t o the Property or any Interest therein that could 
interfere with the development, construction, installation, maintenance, or operation by Lessee of the 
Solar Facilities or that could adversely affe,ct Lesse:e's use of the Property 

8.9 Non-Disturbance Agreements. In the event that owner elects to obtain a lien 
(mortgage or otherwise) on the Property, Owner will also obtain and ueliver to Lessee a customary non­
disturbance agreement of the Solar 'Facility executed by the lien h older. 

8.10 Liens and Tenants. Except.with respect t those items set forth in Exhibit C Owner 
represents that there are no unrecorded liens, encumbrances, leases, mortgages, deeds of trust, security 
interests, claims, disputes or other exceptions to OwneT's right, title or interest in the Property. Prior to 
the commencement of the Oper~tio-n_ Teim with respect to any Property, Owner shall terminate any leases 
pertaining to the Leased Premises other than this Agreement. During the Term, Owner shall exercise best 
efforts to assist Lessee to obtajn any non-disturbance, subordination, release, reconveyance and/or other 
title curative agreements from any person or entity with a lien, encumbrance, mortgage or other 
exception to Owner's fee title to the Property as requested by Lessee in order to facilitate development 
and financing of the Solar Facilities. If Owner and Lessee are unable to obtain such agreements from any 
person or entity holding an interest in the Property and Owner defaults on its obligations to such holder, 
then Lessee shall be entitled (but not obligated) to fulfill Owner's obligations to such holder and may offset 
the cost of doing so against future payments due Owner under this Agreement. 

8.11 Cooperation. Owner shall assist and reasonably cooperate with Lessee, at no out-of-
pocket expense to Owner, in complying with or obtaining any land use permits and approvals, building 
permits, consent orders, authorizations, environmental impact reviews or any other items required by 
Lessee for the Solar Facilities, including execution and filing of applications related thereto, and including 
participating in any appeals or regulatory proceedings respecting the Solar Facilities. Lessee shall 
reimburse Owner for its reasonable, actual and verifiable out-of-pocket expenses directly incurred in 
connection with such cooperation, to the extent Lessee has approved such expenses in advance in writing. 
Owner shall also cooperate with Lessee's development of the Property and shall cooperate with Lessee 
with respect to the negotiation of the relocation of any pipelines, electrical power distribution lines, 
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collection pipes and any other structures located on the Property, as well as any rights associated with 
such pipelines, electrical power distribution lines or structures, as deemed necessary by Lessee in Lessee's 
reasonable discretion. 

8.12 Conveyances and Other Agreements. In connection with the exercise of the rights of 
Lessee hereunder, Lessee, shall also have the right, without further act or consent of Owner with respect 
to grants that do not extend beyond the expiration of the Term, and with Owner's prior written consent, 
which shall not be unreasonably withheld, conditioned, or delayed, with respect to grants that will extend 
beyond the expiration of the Term: (a) to grant directly or (b) cause Owner to promptly grant to any party 
such rights or interests in or to the Property that are reasonably necessary or convenient for the Lessee's 
use of the Property for the Purpose (and for no other purpose whatsoever), including, without limitation, 
means easements and similar associated rights to construct, operate, and maintain transmission, 
substation, collection, distribution, interconnection or switching lines or facilities pursuant to a standard 
form of easement or other similar agreement, lot line adjustments, right-of-way dedications, or rights of 
abandonment (the "Additional Rights"). The Parties agree that it would be unreasonable for Owner to 
withhold, condition, or delay its consent to any of the Additiol'la~ Rights to he extent that the grant of the 
right or interest is necessary for the operation of the Solar Facilities. 

8.13 Title Policy. Owner holds the entire fee,simple interest in the Property. At Lessee's 
sole cost, Lessee may obtain a title insurance commftment to assess what curative items will need to be 
addressed in order to obtain an ALTA extended coverage leasehold policy of title insurance and enter into 
the Operating Term of this Agreement. Owner agrees to cooperate as necessary to assist with the title 
curative requirements and will not hinder what Lessee deems necessary to complete the title curative 
process. This includes, but is not limitecf-to the recordat'ion of 9ocuments necessary to effect such curative 
requirements such as non-disturbance.-agreements or other title curative agreements for any person or 
entity with a lien, encumbrance, mortgage, easement or other problematic exception to title to the 
Property as requested by Lessee in order to facilitate the development and financing of a solar energy 
project or projects on the Property. 

9 . Indemnity. Each Party as indemnitor shall indemnify, defend, and hold harmless the other 
Party and its Affiliates and their employees and agents against and from any and all loss, liability, damage, 
claim, cost, charge, demand, or e'Wense (including reasonable attorneys' fees) asserted by third parties 
for injury or death to Persons (including employees of either Party) and/or physical damage to property 
arising out of or in connection with the negligent or intentional acts or omissions or willful misconduct of 
the indemnitor or a material breach of any obligation, representation or warranty of the indemnitor under 
this Agreement, except to the extent caused by the negligent acts or omissions or willful misconduct of 
the indemnified party. Lessee shaJI not be responsible to Owner or any third party, for any claims, costs 
or damages, including fines or penalties, attributable to any violations of Applicable Laws which existed 
prior to the Effective Date, or by any party other than the Lessee Parties. This Section 9 shall survive the 
termination or expiration of this Agreement. 

10. Hazardous Substances. Neither Party shall introduce or use any Hazardous Substances on, in 
or under the Leased Premises or Property in violation of any Applicable Law. If a Party becomes aware of 
any Hazardous Substances on, in, or under the Leased Premises or Property, it shall promptly notify the 
other Party of the type and location of such Hazardous Substances in writing. Each Party agrees to 
indemnify, defend and hold harmless the other Party and its Affiliates and their employees and agents 
from and against any and all administrative and judicial actions and rulings, claims, causes of action, 
demands and liability, including, but not limited to, damages, costs, expenses, assessments, penalties, 
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fines, losses, judgments, and reasonable attorneys' fees that any Party may suffer or incur due to the 
existence of any Hazardous Substances on the Property or the migration of any Hazardous Substance to 
other properties or the release of any Hazardous Substance into the environment ("Environmental 
Claims"), that relate to or arise from such Party's activities on the Property or Leased Premises, except to 
the extent directly attributable to the negligent acts or omissions or willful misconduct of the other Party. 
Owner shall further indemnify, defend and hold harmless Lessee and its Affiliates and their employees 
and agents from and against any and all Environmental Claims due to the presence of any Hazardous 
Substances in, on or under the Leased Premises as of the Effective Date. The indemnifications in this 
Section 10 specifically include, without limitation, costs incurred in connection with any investigation of 
site conditions or any cleanup, remedial, removal or restoration work required by any Governmental 
Authority. Owner shall be responsible for, and shall promptly conduct any investigation and remediation 
as required by any Applicable Law, all spills or other releases of any Hazardous Substances to the extent 
not caused by Lessee, that have occurred or which may occur on the Property. This Section 10 shall 
survive the termination or expiration of this Agreement. 

11. Assignment. Subject to Section 8.8 and Section ~9.8, each Party shall have the right and 
authority to sell, convey, assign, sublease or otherwise transfer, and/or collaterally assign, mortgage or 
encumber to one or more persons any or al l of its right, t itle and interest under this Agreement (including 
Lessee's right to any Access and Utility Easements granted pursuant hereto) to one or more persons (each, 
an "Assignee" ). The assigning Party shall notify the other Party in advance, in writing of any such 
assignment and the name and address of any Assignee. Not ithstanding the foregoing, Lessee shall have 
the right to assign its rights and obligations under this Agreement, without providing advance written 
notice (Lessee shall provide subsequent notice) and without the prior consent of Owner, to (i) any Lessee 
Affiliate, (ii) assignees whose net worth and finand al strength are sufficient to meet all of Lessee' s 
obligations under this Agreement and any Easemen t and who have experience operating or owning utility 
scale solar power generation projects, (iii) a Financing Party--pursuant to Section 12, (iv) any Person or 
entity succeeding to all or substantially all of the stock or assets of Lessee, or (v) to a successor entity in a 
merger or acquisition transaction. 

12. Collateral Assignment. Notwithstanding anything herein to the contrary, Lessee may 
collaterally assign this Agreement and the Solar Facilities to a Financing Party without the need for consent 
from Owner. Upon receipt of notice of the name and address of a Financing Party, Owner agrees to deliver 
any written notices of default to the Financing Party simultaneously with the delivery of such notices of 
default to Lessee. The Financing Party will have the right in its sole discretion, but not the obligation, (i) 
to enforce its lien and acquire title to all or any portion of the Solar Facilities by any lawful means, (ii) to 
take possession of and operate all or any portion of the Solar Facilities and to perform all obligations to 
be performed by Lessee undetthis Agreement, or to cause a receiver to be appointed to do so, (iii) to cure 
any defaults or breaches by Lessee within the time periods provided hereunder for Lessee plus an 
additional sixty (60) days in the case of an Event of Default under Section 15, and in order to succeed to 
the rights and obligations of Lessee under this Agreement shall not be required to cure any defaults by 
Lessee under Section 14 that by their nature are not capable of being cured by the Financing Party. Any 
such notices shall be sent to the Financing Party at the address specified in writing to Owner by Lessee or 
any Financing Party. Fai lure by Owner to give the Financing Party such notice shall not diminish the 
Financing Party's rights against Lessee but shall preserve all rights of the Financing Party to cure any 
default and to remove any property of Lessee located on the Premises. 

If Owner has been notified of the existence of a Financing Party, Owner will not agree to any amendment, 
modification or voluntary termination of this Agreement without the prior written consent of the 
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Financing Party. Owner agrees that, upon foreclosure (or assignment in lieu of foreclosure) of its 
mortgage or security interest in the Solar Facilities, the Financing Party may succeed to the rights and 
obligations of Lessee under this Agreement and thereafter, without Owner's consent, to assign or transfer 
all or any portion of the Solar Facilities to a third party. The Financing Party will be responsible for 
performance of Lessee's obligations after it succeeds to Lessee's interests under this Agreement but shall 
have no further liability hereunder after it assigns such interests to a third party. 

If this Agreement is rejected or disaffirmed by Lessee pursuant to bankruptcy law or other law affecting 

creditor's rights and within ninety (90) days after such event any Financing Party shall have arranged to 
the reasonable satisfaction of Owner for performance of Lessee's obligations under this Agreement, then 
Owner shall execute and deliver to such Financing Party or to a designee of such Financing Party a new 
agreement which (i) shall be for a term equal to the remainder of the Lease Term before gi'{lng-effect to 
such rejection or termination; and (ii) shall contain the same covenants, agreem ts, terms, pr-())visions 
and limitations as this Agreement. 

An assignment by either Party in accordance with this Sect,ov::i 12 shall, provided tbat assignee assumes 
the assignor's obligations under this Agreement, relieve th'e assignor of its obligations hereunder, except 
with respect to undisputed payments due by the assigno as of the elfective date of the assignment, which 
obligations shall be performed by assignor or assign e as a cond)tio~ precedent to such assignment. 

The provisions of this Section 12 shall -'Survive the termmation, rejection or disaffirmation of this 
Agreement and shall continue in full force arid effect thereafter to -the same extent as if this Section 12 
were a separate and independent con ract made By Owner, Lessee and each Financing Party. Lessee's 
Financing Parties shall be express third party beoellciar-ies ofthfs Section 12. 

13. Subdivision/Separation. In order to satisfy the nancing and transactional requirements of 
separate lenders and power purchasers of. he Solar Fac.i'#jties, Lessee may, subject to applicable law, (i) 
subdivide the leasehold estate and all rig:hts and "<lbli-gations of Lessee granted hereby into separate 
leasehold estates (the "Subdivided teasehoJds"), ref'erencing specific portions of the Property to be 
included in each Subdivided Leaseno\d; and lli) assign each Subdivided Leasehold to a single purpose 
limited liability company or legal entity that wiU own the Solar Facilities located within the Subdivided 
Leasehold. In lieu of such subdivisions, at the request of Lessee, Owner and Lessee will (i) amend this 
Agreement to remove portions of the Leased Property other than that required for the initial Solar 
Facilities; and (ii) execute one or more separate leases with respect to such removed portions of the 
Property, each in form and substance.materially identical to this Agreement (with such changes as shall 
be necessary to reflect such emoval). In order to comply with the separate financial and security 
requirements of separate Solar f acilities, the segregated leasehold estates will not be subject to cross 
defaults with each other, allowing each lessee and its Leasehold Mortgagee to enjoy quiet title to their 
respective leasehold rights and interests regardless of any default of another lessee. Owner shall at any 
time and from time to time, within fifteen (15) days after a written request by Lessee execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, all conveyances, 
assignments and all other instruments and documents as may be reasonably necessary in order to 
complete the transactions herein provided and to carry out the terms and provisions of this Section 13. 
Lessee agrees to reimburse Owner for attorney's fees incurred with respect to a Subdivided Leasehold, 
amended Agreement or new lease by Lessee under this Section 13 up to an amount not to exceed $2,500. 
Lessee shall reimburse Owner within ten (10) days of Lessee's receipt of executed Agreement documents 
requested by Lessee and appropriate invoices for the attorney's fees incurred by Owner. 
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14. Default/Remedies. 

14.1 Default. Subject to the rights of Financing Parties as provided in Section 12, each of 
the following events shall constitute an "Event of Default" by a party and shall permit the non-defaulting 
party to terminate this Agreement and/or pursue all other appropriate remedies: 

(a) Failure to Pay. The failure or omission by either party to pay amounts required 
to be paid thereby when due hereunder, and such failure or omission has continued for thirty business 

(30) days after receipt of written notice from the other party; 

(b) Failure to Perform. The failure or omission by either party to observe, keep or 
perform any of the other terms, agreements or conditions set forth in this Agreement, and such failure or 
omission has continued for sixty 60) days (or such longer period as may reason~b'ly be requ red to cure 
such failure or omission, provided that cure has commenced and such party \S Ciiligently prot:eeding to 
complete such cure) after written notice from the other party; or 

(c) Bankruptcy. A party files for rotection or liquldation under the bankruptcy laws 
of the United States or any other jurisdiction or has an 1nvo1untary p~t1tio n in bankruptcy or a request for 
the appointment of a receiver filed against it, ands ch involunt-aty ~etition or request is not dismissed 
within one hundred twenty {120) days after filing. 

15. Removal. Lessee shall exercise commercially reasonable efforts to remove any above grade 
Solar Facilities from the Property by the termi.nat~on of this Agreement. All Property disturbed by Lessee 
sha ll be restored to a cond jtion reasonably similar to its condition as of the Effective Date (Lessee shall 
have no obligation to restore buildings or other improvements Lessee is authorized to demolish or remove 
pursuant to this Agreement related to its use of the Property for the Solar Facilities). If Lessee fails to 
remove such Solar Facilities and to S{) restore the Property to a condition reasonably similar to its 
condition as of the Effective Date, Lessee shall thereafter continue to pay Rent hereunder until such 
removal and restoration work is completed on a monthly basis in an amount equal to the then annual 
Rent divided by 12 and multiplied by the percentage of the Property on which such removal and 
restoration work has not been completed as of the first day of each such month. If Lessee fails to complete 
the removal and restoration within twelve (12) months of the termination of the Agreement, or such 
longer period as Owner may provide by extension, Owner may do so, in which case Lessee shall reimburse 
Owner or Owner may draw upon the payment bond or letter of credit provided for in Section 16 below 
for the reasonable, direct and documented costs of removal and restoration incurred by Owner. 

16. Reclamation Estimate and Bond. Within sixty (60) days after the start of the Operation Term, 
Lessee shall deliver a copy of the Reclamation Estimate to Owner. No later than three (3) years prior to 
the earlier of the expiration of the Term, Lessee shall deliver to Owner a payment bond or an irrevocable, 
stand-by letter of credit issued by a credit worthy bonding company or financial institution, as applicable, 
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for the amount of the Reclamation Estimate; provided that if pursuant to applicable law, Lessee has 
provided to any governmental agency other financial assurance for restoration of the Property (the 
proceeds of which are required to be applied to the restoration of the Property in the event Lessee 
otherwise fails to do so), Lessee shall be obligated to provide to Owner a payment bond or letter of credit 
only for the excess of the amount of the Reclamation Estimate over the amount of the financial assurance 
provided to such governmental agency. Any payment bond or letter of credit required to be issued to 
Owner shall be released and returned to Lessee upon Owner's reasonable satisfaction that removal and 
restoration obligations under this Agreement have been fulfilled . If Lessee provides notice to Owner 
exercising its right to renew the Agreement, prior to or on one (1} year prior to the expiration of the Term 
or an Extended Term as applicable, Lessee's obligation to provide the Reclamation Estimate and payment 
bond or letter of credit shall be deferred until three (3) years prior to the earlier of the expiration of the 
Extended Term. 

17. Force Majeure. If performance of the Agreement or of any obligat ion hereunder and/or 
Lessee's ability operate the Solar Facilities and to transmit and sell power1.herefrom to a third party 
purchaser is prevented, interfered or hindered by reason of an event of Force lvlajeure, the affected Party, 
upon giving notice to the other Party, shall be excused ffom such performance, and/or with respect to an 
event preventing, interfering or hindering Lessee's ability to operq_te the Solar Facilities and/or to transmit 
and sell power, the Rent payment obligation shall be abated, to the extent of and for the duration of such 
prevention, restriction or interference. The aff cted Party shall use its easonable efforts to avoid, 
remove or repair such causes of nonperformance and shall continue performance hereunder whenever 
such causes are removed. 

18. Condemnation. In the event the Leased Premises or Property are transferred to a 
condemning authority pursuant to a taking of all or a portion of the Property sufficient in Lessee's 
determination to render the Premises unsuitable for Lessees use or to negatively impact the access to 
the Premises, Lessee shall have the right to terminate t is Agreement immediately upon notice to Owner. 
If, following a condemnation, there exists a remaining portion of the Property that is suitable for the 
System and the leasing of such area to lessee shalt not materially impact Owner's operations on the 
Property in Owner's reasonable discretion, tessee shall have an option to lease such portion of the 
Property on the same terms and conditions as this Agreement for the balance of the Operation Term or 
Extended Term, as applicable. lessee shall exercise such option within ninety (90) days of a transfer of 
the Premises to the condemning authority. Sale to a purchaser with the power of eminent domain in the 
face of the exercise of the power shall be treated as a taking by condemnation under this Agreement. In 
the event of an award related to eminent domain or condemnation of all or part of the Premises, each 
Party shall be entitled to take from such award that portion as allowed by law for its respective property 
interest appropriated as welt as any damages suffered thereby. 

19. Miscellaneous. 

19.1 Confidentiality. Owner will maintain in strict confidence, for the sole benefit of 
lessee, the existence and the terms of this Agreement and the transactions contemplated herein, 
including but not limited to any business plans, financial information, technical information regarding the 
design, operation, maintenance of the System; provided, however, Owner may disclose this Agreement 
and the transactions contemplated herein to Owner's affiliates, subsidiaries, attorneys, consultants or 
other agents or professional advisors, or as required by law. 
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19.2 Successors and Assigns/Runs with the Land. The Agreement shall inure to the benefit 
of and be binding upon Owner and Lessee and their respective heirs, transferees, successors and assigns 
with respect to the Property and the Agreement, and all persons claiming under them. Owner agrees that 
this Agreement and all easements granted hereunder shall run with the Property and/or the Leased 
Premises and survive any transfer of all or any portion of the Property and/or the Leased Premises. 

19.3 Notices. All notices under this Agreement shall be made in writing to the Addresses 
for Notices specified on the Term Sheet. Notices shall be delivered by hand delivery, regular overnight 
delivery service (by a recognized courier), registered or certified mail return receipt requested, or email. 
Email notices shall require confirmation of receipt. Notices shall be deemed to have been received when 
delivered as shown on the records or manifest of such courier, delivery service or the U.S. Postal Service. 
Rejection or refusal to accept delivery of any notice shall be deemed to be the equivalent of receipt of any 
notice given hereunder. A Party may change its address by providing written notice of the same in 
accordance with the provisions of this Section 19.3. Failure to comply strictly with the terms of this 
provision shall not be held against the Party claiming to have given notic--e so long as such Party 
substantially complied with this provision and can demonstrate that the notice in question was received. 

19.4 Entire Agreement. This Agreement, including th.e Term Sheet and all exhibits, 
represents the full and complete agreement between the Parties hereto with respect to the subject 
matter contained herein and therein and supersedes all prior written or oral negotiations, 
representations, communications and agreements between said parties with respect to said subject 
matter. This Agreement may be amended only in writing signed by both Lessee and Owner or their 
respective successors in interest. Owner and Lessee eacn ack-nowledge that in executing this Agreement 
that Party has not relied on any verbal or written understanding, promise, or representation which does 
not appear in this document. 

19.5 Dispute Resolution. This Agreement s all be governed by and interpreted in 
accordance with the laws of the State where the Property is located. All disputes and claims arising from 
this agreement shall be litigated in federal or state courts having jurisdiction over the subject matter of 
the litigation in the courts of the State of Kentucky. The Parties consent to the exclusive jurisdiction of 
the state and Federal courts situated in the State of Kentucky. The Parties agree that any rule of 
construction to the effect that ambiguities are to be resolved in favor of either Party shall not be employed 
in the interpretation of tbis Agreement and ·s hereby waived. The prevailing Party in any action or 

proceeding for the enforcement, protection or establishment of any right or remedy under this 
Agreement shall be entitled to recover its reasonable attorneys' fees and costs in connection with such 
action or proceeding from the non-prevailing Party. 

19.6 Partial Invalidity or Unintended Consequence, Requirement to Cure. If any provision 
of this Agreement is declared or determined by any court of competent jurisdiction to be illegal, invalid 
or unenforceable, the legality, validity or enforceability of the remaining parts, terms and provisions shall 
not be affected thereby, and said illegal, unenforceable or invalid part, term or provision will be deemed 
not to be a part of this Agreement; provided, however, that the Parties shall work together in good faith 
to modify this Agreement as necessary to retain the intent of any such severed clause. Notwithstanding 
any other provision of this Agreement, the parties agree that in no event shall the term of this Agreement 
or any Access/Gen-Tie Easement be longer than the longest period permitted by applicable law. The 
Development Term of this Agreement shall be construed as an "option" and not a "lease" under the laws 
of the state where the Property is situated. 
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19.7 Tax and Renewable Energy Credits. If under applicable law, the holder of the 
Agreement becomes ineligible for any tax credit, renewable energy credit, environmental credit or any 
other benefit or incentive for renewable energy established by any local, state or federal government, 
then, at Lessee's option, Owner and Lessee shall exercise good faith and negotiate an amendment to this 
Agreement or replace it with a different instrument so as to convert Lessee's interest in the Property to a 
substantially similar interest that makes Lessee eligible for such credit, benefit or incentive. 

19.8 Notice of Owner's Intent to Sell the Property. Should Owner decide to sell the 
Property to a third party (excluding family members}, Owner shall allow Lessee to make an offer to 
purchase the Property by notifying Lessee in writing and allowing Lessee thirty (30} days to may make a 
written offer to purchase the Property. Owner is obligated to provide such notice to Lessee prior to 
offering the Property to a third party (excluding family members). If Owner accepts lessee's offer:, all costs 
and expenses of the sale including attorney's fees, recording fees, and any and other costs attributable to 

the preparation of the warranty deed, title certificate, abstract and any other closing documents shall be 
paid by Lessee. If Lessee declines to make an offer to purchase the Property,l~ssee wW del•ver to Owner 
their response to owner within this thirty (30} day period. If Owner declines Lessee's offerto purchase the 
Property, Owner will be free to sell the property to a third property upon terms and conditions that are 
materially no less favorable than are set forth in Purch-ase-r's offer. With .such Purchaser taking subject to 
this Agreement. 

19.9 Waiver of Conseguential'Damages. NOTW1T)iSTANDING ANY OTHER PROVISION 
OF THIS AGREEMENT TO THE CONTRARY# "'NO EVENT, WHETHER BASED ON CONTRACT, INDEMNITY, 
WARRANTY, TORT, NEGLIGENCE, STRICT UABILITY O'R OliHERWISE, SHALL EITHER PARTY, OR ITS 
AFFILIATES OR ITS AND THEIR RESPECTIVE DfRE.CTORS, MANAGERS, OFFICERS, SHAREHOLDERS, 
PARTNERS, MEMBERS, EMPLOYEES, COOTRACTORS AGENTS"ANO REPRESENTATIVES, BE LIABLE TO THE 
OTHER PARTY FOR ANY SPECIA , INClDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES THAT ARISE OUT 

OF, RELATE TO, OR ARE OTHERWISE ATIRl BUTABLE TO THIS AGREEMENT OR THE PERFORMANCE OR 
NON-PERFORMANCE OF DUTIES HEREUNDER. 

19.10 Further Assuram:es. Each Party shall, whenever reasonably requested by the 
other, execute, acknowledge an de iver, or cause to be executed, acknowledged and delivered, all 
conveyances, assignments and all other i struments and documents as may be reasonably necessary in 
order to complete the transactions herein p.!'-Ovided and to carry out the terms and provisions of this 
Agreement. Owner shall also execute'any estoppel certificates, consents to assignments or additional 
documents that may be reasonab'ly riecessary for recording purposes or otherwise reasonably requested 
by Lessee. 

19.11 Time Is of the Essence. Time is of the essence with respect to the performance 
of every provision of this Agreement (subject to any applicable cure periods set forth herein}. 

19.12 No Partnership. This Agreement is not intended and shall not be construed to 
create any partnership or joint venture or any other relationship other than one of 'owner/lessor' and 
'lessee' and 'grantor' and 'grantee', and neither Party shall be deemed the agent of the other Party nor 
have the authority to act as agent for the other Party. 

19.13 Survival. In addition to those provisions specifically identified as surviving the 

termination of this Agreement, provisions of this Agreement that should reasonably be considered to 
survive termination of this Lease shall also survive. 
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19.14 Counterparts. This Agreement may be executed in any number of counterparts, 
which shall together constitute one and the same agreement. Each Party agrees that signatures 
transmitted by facsimile or electronically shall be legal and binding and have the same full force and effect 
as if an original of this Agreement and had been delivered and hereby waive any defenses to the 
enforcement of the terms of this Agreement based on the foregoing forms of signature. 

SIGNATURES TO FOLLOW ON NEXT PAGES 
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IN WITNESS WHEREOF, Owner and Lessee, individually or through duly authorized 
representat ives, hereby, execute this Agreement and certify that they have read, understand and agree 
to the terms and conditions of this Agreement. 

OWNER 

By:/))~,.(.~~ 
Marion K. Hayden 

-K~,i . 'ii~~ 
By' '-»-\~~ \)~,-=?~A-

Karolyn S. Hayden 
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LESSEE 
TELESTO Energy Project LLC, 
a Texas limited liability company 

By LJ/8 
Name: Cl~tle 
Title: President 

Date: IY/r:/zo 
I I 

Phone: 512/992-0439 
Email: real.estate@7x.energy 
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EXHIBIT A 

DEFINITIONS: 

"Access and Utility Easements" has the meaning set forth in Section 3.3(a). 

"Access Property" has the meaning set forth in Section 3.3(a). 

"Additional Rights" has the meaning set forth in Section 8.12. 

"Assignee" has the meaning set forth in Section 11. 

"Term Sheet" means the second page of this Agreement. 

"Development Term" has the meaning set forth in Section 2. ~ 

"Development Term Expiration Date" has the meaning set forth in Section 2.1. 

"Development Term Rent" has the meaning set forth in Section 4.1. 

"Effective Date" has the meaning set forth in the first paragraph of this Agreement. 

"Environmental Claims" has the meaning set forth in Section 10. 

"Environmental Law" means and includes, withouUimitation, any present or future federal, state or local 
law, whether under common law, statute, rule, regulation or otherwise, requirements under permits or 
other authorizations issued with respect thereto, and other orders, decrees, judgments, directive or other 
requirements of any Governmental Authority relating to or imposing liability or standards of conduct, 
disclosure or notification with regard to he protec ion of human health, the environment, ecological 
conditions, Hazardous Substances or -any activity involving Hazardous Substances. 

"Event of Default" has the meaning set forth in Section 14.1. 

"Extended Term" has them eaningset fbrth in Section 3.2. 

"Financing Party" means, as applica6fe (i) any Person (or its agent) from whom Lessee (or a Lessee 
Affiliate) leases the Solar Facilities or (ii) any Person (or its agent) who has made or will make a loan to or 
otherwise provide capital to Lessee (or a Lessee Affiliate) with respect to the Solar Facilities. Lessee shall 
provide written notice to Owner of, and the contact information for, any Financing Party. 

"Force Majeure" means fire, earthquake, flood, explosions, lightning or other casualty or accident; 
epidemics; strikes or labor disputes; war, civil strife or other violence; power failures or power surges, 
vandalism, theft, terrorism, the unauthorized cutting of power, transmission or other lines, wires or cables 
to solar equipment, any law, order, proclamation, regulation, ordinance, action, demand or requirement 
or changes in law or applicable regulations subsequent to the date hereof of any government agency or 
utility; or any other act or condition beyond the reasonable control and without the fault or negligence of 
the Party claiming Force Majeure. 
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"Governmental Authority" means any federal, state, regional, county, town, city or municipal 
government, whether domestic or foreign, or any department, agency, bureau or other administrative, 
regulatory or judicial body of any such government. 

"Hazardous Substances" means and includes, without limitation any substance, chemical, material or 
waste: (i) the presence of which causes a nuisance or trespass of any kind under any applicable 
Environmental Law; (ii) which is regulated by any Governmental Authority; (iii) is likely to create liability 
under any Environmental Law because of its toxic, flammable, corrosive, reactive, carcinogenic, 
mutagenic, infectious, radioactive, or other hazardous property or because of its effect on the 
environment, natural resources or human health and safety, including but not limited to, flammables and 
explosives, gasoline, petroleum and petroleum products, asbestos containing materials, polychlorinated 
biphenyls, lead and lead-based paint, radon, radioactive materials, microbial matter, biological toxins, 
mycotoxins, mold or mold spores or any hazardous or toxic material, substance or waste which is defined 
by those or similar terms or is regulated as such by any Governmental Authority; or (iv) which is 
designated, classified, or regulated as being a hazardous or toxic substance, material, pollutant, waste (or 
a similar such designation) under any federal, state or local law, regulation or ordinance, including under 
any Environmental Law. 

"Leased Premises" has the meaning set forth in Section 2.1. 

"Lessee" has the meaning set forth in the first pa:ragraph of this Agreement. 

"Lessee Taxes" has the meaning set forth in Set:tion 6.1. 

"Lessee Affiliate" means an entity contfolling, controlled by, or under common control with Lessee, and 
a Leasehold Mortgagee shall include any agent, sec;urity agent, collateral agent, indenture trustee, loan 
trustee, loan participant or participating or syndicated lenders involved in whole or in part in such 
financing, and their respective representatives, successors and assigns. 

" Memorandum" has the meaning set forth in Section 1. 

"Net Acreage" means the total gross acreage of t he Leased Premises less the total acreage subject to third 
party surface rights (such as third party easement or right of way rights) or any condemnation action or 
proceeding such that it is not swtable for the installation of solar facilities. 

"Operation Term Commencement Date" has the meaning set forth in Section 2.1. 

"Operation Term Commencement Notice" has the meaning set forth in Section 2.1. 

"Operation Term" has the meaning set forth in Section 3.1. 

" Operation Term Expiration Date" has the meaning set forth in Section 3.1. 

"Operation Term Rent" has the meaning set forth in Section 4.2 {and as set forth on Exhibit D. 

"Owner" has the meaning set forth in the first paragraph of this Agreement. 

"Party" or "Parties" has the meaning set forth in the first paragraph of this Agreement. 
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11Person" means any individual, corporation, partnership, limited liability company, joint venture, estate, 
trust, unincorporated association, any other person or entity, and any federal, state, county or municipal 
government or any bureau, department or agency thereof and any fiduciary acting in such capacity on 
behalf of any of the foregoing. 

11Property" has the meaning set forth in the Recitals. 

11Purpose" has the meaning set forth in the Recitals. 

11Reclamation Estimate" means a good faith estimate of the total cost to remove all Solar Facilities and 
improvements made by or on behalf of Lessee and to restore any changes made to the Property by Lessee 
to the condition required by applicable law and by Section 16. 

"Remainder Property" has the meaning set forth in Section 3.3(b). 

"Rent" has the meaning set forth in Section 4. 

"Solar Easements" has the meaning set forth in Section 3.31bl. 

"Solar Easement Instruments" has the meaning set forth in Section 3 .3(b). 

"Solar Facilities" means solar energy collection and electrical generating and storage equipment of all 
types including, without limitation, any such equipment utilizing photovoltaic, energy storage, and/or 
solar thermal technology, overhead and unde(ground electrical and communications lines, electric 
transformers, telecommunications equipment, roads, meteorological towers and solar energy 
measurement and storage equipment, control buildings, operations and maintenance buildings, 
maintenance yards, substations, switchyards, aM related facilities and equipment. 

"Subdivided Leaseholds" has the meaning set forth in Seetion 13. 

"Survey" has the meaning set forth in Section 2.4. 

"Term" has the meaning setiorth in Section 32. 

"Termination Notice" has the meaning s~t forth in Section 2.1. 
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EXHIBIT B 

All that real property situated in Hardin County, State of Kentucky, described as follows: 

PARCEL 1: 

Parcel ID# 167-00-00-008 
211.4 acres, more or less 

On the Illinois Central Railroad, a short distance North of Cecilia, bounded as follows: 
The Westerly 211.4 acres divided by a strip of woods and a waterway of the following parcel and as 
depicted on Exhibit A-1 included herein: 

Beginning at a stone on the East side of a road and at the turn of said road, also being in J, Hazlip line, 
and being the southeast corner; thence North 35 degrees West 29.9 chains to a stone on South side of 
another rock surfaced road; South 54 1/2 degrees West .33 of a chain to a stone: North 35 degrees West 
15 chains to a stone; North 54 1/2 degrees East .33 of a chain tb a stake or stone; North 35 degrees 
West 13.4 chains to a stone; North 72 degrees West 9.15 chains to a stone; 

South 76 degrees West 9.35 chains to a stone, crossing I.e. Railroad at2 .75 chains at center line; North 
34 1/2 degrees West 5.2 chains to a gum, an old original corner; South 87 1/2 degrees West 32 chains to 
a stone in center line of a road; North 10 1/2 degrees West 37 c a ins to a ston_e in center line of said 
road; North 82 1/2 degrees East 32.45 chains to a-stake; South 37 1/2 degrees East 8.125 chains to a 
stone on west side of I. C. Railroad; North 63 '3/4 degrees E'8St 38.25 chains to a stake, 4.4 chains South 
63 3/4 degrees East from a black jack oak near where an old road turns; South 59 degrees East 7 .9 
chains to a stake; South 36 degrees 35 minutes East 18.45 chains to--an iron rod on north side of a 
branch and passing Rudolf WoltS corner at 22.15 chains; 
South 31degrees25 minutes West {old cci.11 South 32 1/2 degrees West) 7 chains to an iron rod on East 
side of a branch and on the southwest side t a large sycamore tree; South 41 degrees 35 minutes East 
(Old call South 42 1/2 degrees West) 25.18 chains to a stone by a post oak tree and on the north side of 
a rock surface road; thence with road North 48 degrees East 3/4 chains to a stone on north side of said 
road; South 45 1/2 degrees East 40.5 chains to a stake on North side of The Elizabethtown & Hodgenville 
Railroad; thence with said Railroad South J2 degrees West 24.7 chains to a stake on North side of said 
Railroad; South 16 degrees East 3 chains to a stake; South 46 degrees West 55:3 chains to the beginning, 
containing 671.1 acres more or less, but there 1s excluded therefrom that part of the land above 
described conveyed to the Illinois Central Railroad Company by Jacob B. Hayden and Mary A. Hayden, 

his wife, by Deed dated June 21, 1960, and recorded in Deed Book 166, page 292, which is further 
described as follows: A parcel of land 17 feet wide, lying easterly of and adjoining the easterly line of the 
Illinois Central Railroad Company'.s 66 foot wide right-of-way near Cecilia, Kentucky; more particularly, 
described as follows: BEGINNING at a point in said Railroad Company's present easterly right-of-way line 
at a distance of approximately 1136 feet northerly from mile post L-46, as measured along the center 

line of main track, as now located and 33 feet easterly therefrom, measured at a right angle thereto; 
thence South 11 degrees 38 minutes east along said easterly right-of-way line parallel with and 33 feet 
perpendicularly distant easterly from said center line of main track 1956.8 feet to a point in the common 
property line between Jacob Hayden and Martin Castile; thence North 84 degrees 52 minutes east along 
said common property line 17.1 feet; thence North 11degrees38 minutes West parallel with and 50 

feet perpendicularly distant easterly from said center line of main tract 1958.7 feet; thence westerly at a 
right angle 17 feet to the point of the beginning, containing an area of 0.76 of an acre, more or less. 
Subject to the rights of the public and others entitled thereto to the use of that portion of insured 
premises lying within any roads; subject to right-of-way to Mid-Valley Pipe Line Company dated July 10, 
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1949, and recorded in Deed Book 128, page 219, and subject to right-of-way to E. P. Railroad Company 
dated August 7, 1873, and recorded in Deed Book 115, page 480, both in the Office of the Clerk of Hie 

Hardin County Court. 

Being the same property conveyed unto JACOB B. HAYDEN, JR. and MARION K. HAYDEN, husband and 

wife, from MARY H. HAYDEN, widow, ELIZABETH L. HAYDEN, single; MARTHA HAYDEN DANIS and 
ANTHONY DANIS, her husband; HANNAH HAYDEN GOLDSMITH and JAMES GOLDSMITH, her husband; 

DAVID R. HAYDEN, single, by Deed dated September 13, 1976 and recorded October 4, 1976 in Deed 
Book 299 Page 156, in the office of the Hardin County Clerk. 

LESS THE FOLLOWING OFF-CONVEYANCE: 

Beginning at an iron pin set corner to Elta Castile, D.B. 193 Pg. 111 and on the south side of Hayden 

School Road, thence N 34°03'44" W 21.22' to the center line of Hayden School Road, thence N 
36°23'06"E 71.66', thence N 31"29'38" E 445.61' said point being N 58°37'35" W 2i0.00' from a witness 

iron pin set, thence continuing with Hayden School Road N 31°15'12" E 339.0~', thence N 31°20'32" E 

214.47', thence N 31 °05'17" E 335.19', thence N 31°55'2511 £'86.89', thence N 33°02'33" E 76.35', thence 

N 34"52'37" E 70.03'; said point being N 41°04' 23" W 20.00' from a witness iron pin set, thence 

continuing with Hayden School Road thence N 39"26' 1611 £ 77.8i', thence N 43.J.6'36" E 68.79', thence N 

47°18'06" E 84.96', thence N 50°33'08" E 261.72'1 thence N 50°18'48" E 129.72', thence N 49°53'16" E 

125.17', thence N 49°19'37" E 74.10', thence N 49°00'32" E 216.58'; said point being N 40°46'51" W 

20.00' from a witness iron pin set, thence ..<:ontinuing with Hayden School Road thence N 49°25'46" E 

1300.52', thence N 49°38'18" E 526.21 ',thence N 49.50'2111 E 266.:55', thence N 50°05'36" E 151.53', 

thence N 51°37'56" E 72.14', thence leaving Hayde School Road S 45°15'19" E 20.15' to an iron pin set 
corner to James Crutcher, D.B. 326, Pg. 66, thence with the line of James Crutcher S 45°15'19" E 332.07' 

to an iron pin set corner to Mary Aayden, D.B. 707 Pg. 332, thence with the line of Mary Hayden S 
45°15'19" E 1018.46' to an iron 'pin set comer to Elizabethtown Airport Board, D.B. 1084, Pg. 739, thence 

with the line of Elizabethtown Airport Road S 55 ·15'12" W 1312.78' to an iron pin set, thence S 
43.16'21" E 906.57' to an iron pin set in the north R/W )jne of Paducah Louisville Railroad, thence withy 
the north R/W line of Paducah Louisville Railroad S 11°36' 33" W 1045.54', thence S 71°26'19" W 53.58', 

thence S 70°55'35" W 51.25', thence S 70.15'36" W'53.24', thence S 68°58'48" W 52.31', thence S 
68°17'44" W 42.58' thence S 67°14'42" W 62.94', thence S 66°06'20" W 60.18', thence S 64°44'00" W 

52.93, thence S 63°49'37" W 52.76' , thence S 6'.2°54'48" W 55.39', thence S 61°35'29" W 54.71', thence S 
60.36'26" W 50.77', thence S 59°53'31" W 51.34', thence S 58.35'15" W 53.46', thence S 57°46'51" W 

55.19', thence s 56°13'35' W 56.09', thence s 55°04'42" W 54.84', thence S. 54°06'52" W 55.60', thence S 

52°42'59" W 55.23', thence S 52°03'13" W 56.82', thence S 51°31'46" W 1854.97 'to an iron pin set 
corner to Mary Hayden, D.B. 790 Pg. 278, thence with the line of Mary Hayden N 34°05'53" W 432.56' to 

an iron pin set corner to Elta Castile, thence with the line of Elta Castile N 34°03 '44" W 487.09' to the 

point of beginning and containing 168.759 acres as per survey by C. E. Fence, K.L.L.S. #2032 and dated 
April 3, 2007. 

Being the same property conveyed unto MARY ALICE HAYDEN, widow, from MARION K. HAYDEN and 

KAROLYN HAYDEN, husband and wife, by Deed dated May 2007 and recorded June 7, 2007 in Deed 
Book 1229 Page 508, in the office of the Hardin County Clerk. 

PARCEL2: 

Parcel ID# 146-00-00-022 
124.200 acres, more or less 
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A tract of land near Cecilia, Kentucky, known as part of College farm and bounded as follows: Beginning 
at a stake in center of College road; thence with a line of Gardner's land S 80 W 1011/5 poles to 
Gatton's line; thence N 15 1/4 W 167 poles to a red oak; thence N 38 W 19 4/5 poles to a stake by a 
small sycamore and black oak pointers; thence N 78 1/2 E 120 1/5 poles to a stake in College road; 
thence with the same S 111/2 E 188 poles to the beginning, containing 124 acres, more or less. 

The following described property is an ingress and egress easement across a tract of land that was 
previously owned by Joe Thompson. The hereinafter described ingress and egress easement is for the 

purposes of allowing the second parties access to the property herein conveyed and said easement shall 

be in perpetuity over, under, and through the following described real estate located in Hardin County, 
Kentucky, and more particularly described as follows: 

The point of beginning is a point in the north r/w of Ky. Hwy. 253 (Bethlehem Academy Road), said point 
is south 46 degrees 00 minutes 00 second east a distance of 10.01 feet from an existing iron pin the 
most southern corner of the Lee Fowler property (D.B. 761, pg. 562), thence along the center of the 20' 
ingress and egress easement parallel and 10' from the south e'astern line of the fowler roperty, said 
line is crossing the tract of land previously owned by Joe Thompson 

North 45 degrees 53 minutes 30 seconds east for a distance of233.01 feet to a point, thence continuing 
with the center of the 20' ingress and egress easement crossing the tract of land previously owned by 
Joe Thompson for fifty calls; 

North 48 degrees 2 minutes 1 seconds East for a distance of 286.83 feet TO A POINT THENCE 
North 48degrees11minutes0 seconds east for a distance of 47.75 feet TO A POINT, THENCE 
North 52 degrees 2 minutes 48 secon'd east for a distance of 50.00 feet TO A POINT, THENCE 
North 64 degrees 16 minutes 33 econds east for a distance o 27.78 feet TO A POINT, THENCE 
South 50 degrees 2 minutes 0 seconds East for a distance of 20.39 feet TO A POINT, THENCE 
South 26 degrees 27 minutes 18 seconds East for a distan;:e of 26.74 feet TO A POINT, THENCE 
South 28 degrees 49 minutes 55 seconds 'East for a distance of 18.08 feet TO A POINT, THENCE 
South 42 degrees 54 minutes 24 seconds Easrfur a distance of 15.36 feet TO A POINT, THENCE 
South 65 degrees 54 minutes 42. seconds East for a distance of 21.44 feet TO A SET IRON PIN, THENCE 
North 84 degrees 27 minutes 7"seconds East for a distance of 18.28 feet TO A POINT, THENCE North 63 
degrees 28 minutes 21 seconds East for a distance of 27.17 feet TO A PONT, THENCE North 56 degrees 
44 minutes 25 seconds East for a distance of 45.22 feet TO A POINT, THENCE North 71 degrees 25 
minutes 53 seconds East for a distance of 20.75 feet TO A PONT, THENCE North 88 degrees 34 minutes 
24 seconds East for a distance of 23.63 feet TO A POINT, THENCE South 65 degrees 50 minutes 34 
seconds East for a distance of 34.90 feet TO A POINT, THENCE South 46 degrees 50 minutes 31 seconds 
East for a distance of 106.88 feet TO A POINT, THENCE South 46 degrees 26 minutes 35 seconds East for 
a distance of 140.04 feet TO A POINT, THENCE South 49 degrees 47 minutes 50 seconds East for a 

distance of 50.16 feet TO A POINT, THENCE South 53 degrees 39 minutes 52 seconds East for a distance 
of 42.01 feet TO A POINT, THENCE South 63 degrees 10 minutes 56 seconds East for a distance of 26.75 
feet TO A POINT, THENCE South 78 degrees 3 minutes 12, seconds East for a distance of 32.45 feet TO A 

POINT, THENCE North 88 degrees 27 minutes 23 seconds East for a distance of 24.25 feet TO A POINT, 
THENCE North 85 degrees 27 minutes 46 seconds East for a distance of 94.32 feet TO A POINT, THENCE 
North 88 degrees 57 minutes 30 seconds East for a distance of 118.46 feet TO A POINT, THENCE South 
88 degrees 26 minutes 34 seconds East for a distance of 54.29 feet TO A POINT, THENCE South 81 
degrees 57 minutes 5 seconds East for a distance of 46.32 feet TO A POINT, THENCE South 75 degrees 
10 minutes 3 seconds East for a distance of 76.54 feet TO A POINT, THENCE South 71 degrees 22 
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minutes 35 seconds East for a distance of 47.42 feet TO A POINT, THENCE South 71 degrees 26 minutes 
59 seconds East for a distance of 35.34 feet TO A PONT, THENCE South 74 degrees 58 minutes 17 second 
East for a distance of 48.12 feet TO A POINT, THENCE South 78 degrees 51 minutes 23 seconds East for a 
distance of 23.54 feet TO A POINT, THENCE North 89 degrees 46 minutes 55 seconds East for a distance 
of 21.34 feet TO A PONT, THENCE North 70 degrees 1 minutes 33 seconds East for a distance of 22.88 
feet TO A POINT, THENCE North 45 degrees 57 minutes 56 seconds East for a distance of 21.56 feet TO A 
POINT, THENCE North 24 degrees 20 minutes 41 seconds East for a. distance of 22.15 feet TO A POINT, 
THENCE North 23 degrees 26 minutes 59 seconds East for a distance of 22.87 feet TO A PONT, THENCE 

North 29 degrees 29 minutes 29 seconds East for a distance of 20.69 feet TO A POINT, THENCE North 34 
degrees 17 minutes 45 seconds East for a distance of 23.17 feet TO A POINT, THENCE North 31 degrees 
36 minutes 26 seconds East for a distance. of 19.80 feet TO A POINT, THENCE North 12 degrees 22 
minutes 15 seconds East for a. distance of 19.08 feet TO A POINT, THENCE North 1 degrees 10 minutes 
50 seconds West for a distance of 25.63 feet TO A POINT, THENCE North 4 degrees 44 minutes 25 
seconds West for a distance of 52.98 feet TO A POINT, THENCE North 8 degrees 6 minates 22 seconds 
East for a distance of 9.21 feet TO A POINT, THENCE North 6 degrees 1minutes34 seconds East for a 
distance of 24.40 feet TO A POINT, THENCE North 1 degre,es 2 inutes 31 seconds West for a distance of 
45.87 feet TO A POINT, THENCE North 4 degrees 57 minutes 48 seconds West for a istance of 26.17 

feet TO A POINT, THENCE North 6 degrees 0 minutes 25 'Seconds West for a distance of 58.37 feet TO A 
POINT, THENCE North 7 degrees 35 minutes 23 seco.n<:ls West. for a istance of 89.12 feet TO A POINT, 
THENCE North 1 degrees 55 minutes 51 seconds West for a distance of 21.72 feet TO A POINT, THENCE 
North 7 degrees 47 minutes 49 seconds East for a distance of'approximately 11 feet to the western 

property line of another tract of land that was previously owhed by Joe Thompson. 

BEING the same property conveyed unto Jacob B. Hayden, Jr. a d l\(lary Alice Hayden, husband and wife 
(an undivided one-half interest) and Marion K Hayden and Ka olyn S. Hayden, husband and wife (an 
undivided one-half interest) from John Thompson, et al, by eed dated and recorded May 31, 1996 in 
Deed Book 843 Page 557, in the office of the Hardin County Clerk. 

Jacob B. Haden died January 1, 2004 whereupon his interest in the subject property passed to his wife, 
Mary Alice Hayden, by terms ofsurvivorship of deed referenced above. Being the same property 
conveyed by Mary Alice Hayden by Quit-Claim Deed dated and recorded June 7, 2007 Deed Book 1229 

Page 515 and in Deed Book 12.:Z9 Page 521, in the office of the Hardin County Clerk. 
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EXHIBIT B-1 

• 
0 l eased'°Area 

28 



EXHIBIT C 
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EXHIBITD 

Operating Rent 
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