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Q. Exclusivity of Option. Seller hereby agrees that the Option granted hereby
shall be exclusive and agrees that, from and after the date of the Option and for so long thereafter
as the Option 1s in force and effect, or until the Settlement Date occurs, whichever occurs later,
Seller shall not offer any portion of the Property for sale to, accept any offer to purchase any
portion of the Property from, nor enter into any contract to sell any portion of the Property with,
nor enter into any lease, rental, or occupancy agreement affecting any portion of the Property with,
nor enter into any agreement permitting any tenant to occupy any portion of the Property with, any
person other than the Purchaser hereunder without in each instance first obtaining the prior written
consent of the Purchaser.

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

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

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

|Signatures on Next Page]
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EXHIBIT A

Legal Description of Property

Parcel 1

A cestain tract of land lying onc mile west of Robards, Ky., and
bounded as follows: Beginning at a stake in B. W. McMullins' line
and running N 27-3/4 E 2770 fcet to a stake, thence N 65-1/4 W 1205
feet 10 n stake north of branch, thence S 23-1/9 W 640 feet to margin
of mad; thence § 22 W 2,000 feet 1o comer of church lot; thence S
58-5/6 W 958 feet o the beginning, contaiping 65.61 acres, afler
deducting cemcetery and church lot of £.51 acres,

Parcel 2

TRACT 2:

The following propenty in Henderson Coutny, Ky., viz: A tract or
parce] of land bemg the souith end of 1. W. Oteys old home famm
heginning st a Targe ok tree in the edge of the fiold, somer to the
Curry land also comer 1o the north portion of this farm; thence W 138
poles ad 13 links to a stake from which an ouk bears § 82 E
pereimon bears 8 70 E comer to N, part this farm in line thience with
said line § 19 W 48 poles and 3 links to a stake comer to Higginson
1. 8. McMullias line; thence $ 86 E 40 poles and 20)inks 1o a slake
cormer

to J. 8. McMullins; thence S 24 W 28 poles to a stake comer to 8. H.
McMudlins in J. §. McMullins line; thence S 66-1/2 E 124 poles and
12 links to a wild cherry tree in S, H. McMulling line; thence N
9.8.86 poles to arock eomer to Hattie Majors; thence N 7 W 33 poles
and 3 links to the beginning, containing 78-60/100 acres.

LESS AND EXCEPT such portions of Parcel 1 Tract 1, and Parcel 2 Tract 2, if any, conveyed in
deed recorded in Book 622, pages 903 through 907, inclusive, and described as follows:
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A certain tract or parcel located approximately 1,500 feet east of
Kentucky Highway 1299 and 1.5 miles northwest of the City of
Robards, in Henderson County, Kentucky and being more specifically
described as follows:

Unless stated otherwise, any monument referred 1o herein as a “set
iron pin” is a 1/2” diamcter rebar, 187 in length set with an otange
plastic cap stamped “PLS #2939”. All bearings stated Levein are
referred to the 1983 NAD Kentucky South Zone coordinate system.

Beginning at a 30" oak tree found with two blazes on the south sidc,
said oak tree being located at the southeast corner of the Dennis Nunn
property described in Deed Book 601 Page 142 at the Henderson
County Court Clerk’s Office, thence with the cast line of said Nunn
property, North 25 DEGREES 29 MINUTES 46 SECONDS East

a distance of 862.71 feet to an iron pin set in the south line of the
James Green property described in Deed Book 474 Page 458, thence
with the south linc of said Green property, South 81 DEGREES 31
MINUTES 43 SECONDS East, a distance of 1549.14 feet to an iron

A-1
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pin set in the west line of the Leo King Farm, LLC property described
in Deed Book 610 Page 673; thence with the west line of said Leo
King Farm, LLC property. South 04 DEGREES 40 MINUTES 12
SECONDS East, a distance of 546.48 fcet to an iron pin set at the
northwest corner of the Leo Mattingly, Jr. property described in Deed
Book 608 Page 536; thence with the west line of said Mattingly
property, South 13 DEGRELES 54 MINUTES 39 SECONDS West, a
distance of 24.64 feet to a point located in the centerling of a farge
ditch; thence with the centerline of said farge ditch and scvering Tract
2 of the Mary Ann Sugg property described in Dced Book 549 Page
1039, of which this description is a part, the following eleven (11)
calls:

1) South 86 DEGREES 15 MINUTLES 04 SECONDS West, a
distance of 77.92 feet to a point located in the centerline of said larpe
ditch;

2) North 87 DEGREES 42 MINUTES 08 SECONDS West, a
distance of 135.23 feet to a point located in the centerfine of said
large ditch;

3) North 86 DEGREES 28 MINUTES 26 SECONDS West, a
distance of 74.62 feet to a point located in the centerline of said large
ditch;

4) South 39 DEGREES 06 MINUTES 20 SECONDS West, a
distance of 153.33 feet to a point localed in the centerline of said
large ditch;

5) South 47 DEGREES 34 MINUTES 08 SECONDS West, a
distance of 122.36 feet to a point located in the centerline of said
large ditch;

6) South 68 DEGREES 12 MINUTES 17 SECONDS West, a
distance of [80.38 feet 10 a point located in the centerline of said
large ditch,

7) South 65 DEGREES 1| MINUTES 36 SECONDS West, a
distance of 144.66 feet to a point located in the centerline of said
large ditch;

8) South 60 DEGREIS 32 MINUTES 46 SECONDS West, a
distance of 319.67 feet to a point located in the centertine of said
large ditch;

9) North 89 DEGREES 42 MINUTES 10 SECONDS West, a
distance of 180.80 feet to a point located in the centerlinc of said
large ditch;

10)  North 85 DEGRIES 48 MINUTES 58 SECONDS West, a
distance of 849.48 feet to a point located in the centerline of said
large ditch;

11)  South 71 DEGREES 19 MINUTES 53 SECONDS West, a
distance of 17.30 feet to a point {ocated in the north line of Tract 1 of
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said Mary Ann Sugg property,

thence continuing with the center line of said large ditch and severing
said Tract [, of which this description is a part, the following two (2)
calls:

1) South 71 DEGREES 19 MINUTES 53 SECONDS West, a
distance of 43.37 feet to a point located in the centerline of said large
ditch;

2) North 48 DEGREES 06 MINUTES 19 SECONDS West, a
distance of 42,63 feet to a point located in the east line of the James
Riley property described in Deed Book 621 Page 491,

thence with the cast linc of said Riley property the following two (2)
calls:

1) North 26 DEGREES 14 MINUTES 19 SECONDS East, a
distance of 21,97 feet to an iron pin set at a bend in the cast line of
said Riley property;

2) North 27 DEGREES 59 MINUTES 58 SECONDS East, a
distance of 462.00 fect to the point of beginning and containing 43.18
acres.

This description was prepared from a physical survey conducted
under the direction of Bruce K. Bailey, PLS #2939 of Bailey Survcys,
Inc, on January 24, 2017,

This conveyance is subjeet to casements, restrictions, rights of way
and mincral reservations of record.

Sce also the plat whereby said 43.18 acres has been consolidated with
cxisting 56.61 acres of record in Plat Book 9, page 390A, making a
total of 99.79 acres, more ot less, by the Sugg & Nunn Subdivision
and Consolidation plat, of record in Plat Book {0, page 186,
Henderson County Clerk’s Office.

Reing a portion of the same property conveyed to Kenneth W. Sugg
by deed from Anila Sugg, unremarried widow, dated July 9, 2006, of
record in Deed Book 549, page 1039, in the Henderson County
Clerk's Office. Kenncth W. Sugg, aka Kenneth Wayne Sugg, died
testate a resident of Henderson County, Kentucky, on March 12,
2007. By order of the Henderson District Court his Will was admitted
to probate on May 19, 2007, in Case No. 07-P-0008S, and filed of
record in the atoresaid Clerk’s Office in Will Book 35, page 737, with
Mary Ann Sugg, the decedent’s widaw, appointed Executrix of the
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Estate of Kenneth Wayne Sugg. Under Article IV of the aforesaid
Will, Mary Ann Sugg was devised the subject property.

QLA ID: 8063

A-1
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EXHIBIT B

Form of Special Warranty Deed

Mail Tax Bill in-care-of:
[Insert Name/Address of Grantee preferred contact for payment of taxes]

SPECIAL WARRANTY DEED
THIS SPECIAL WARRANTY DEED is made and entered into effective as of the  day of
, 20, by and between: (i) , a limited liability
company, whose address is ("Grantor"), and (ii) ,
a limited liability company, whose address is
("Grantee").
WITNESSETH:
That for and in consideration of the total sum of (% ), the receipt

and sufficiency of which are hereby acknowledged, Grantor does hereby bargain, grant, sell and
convey unto Grantee, in fee simple, with covenant of SPECIAL WARRANTY, certain real
property, together with all improvements located thereon and all appurtenances thereunto

belonging, situated in County, Kentucky (the "Property"), more fully described on
Exhibit A.
BEING the same property acquired by by Deed dated \
20, ofrecord in Deed Book , Page , in the County Clerk’s office.

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

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

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

GRANTOR:

Title:

COMMONWEALTH OF KENTUCKY )

) SS
COUNTY OF )
The foregoing instrument was acknowledged, subscribed and sworn to before me this
day of , 20, by , acting in his’her capacity as
of ,a limited liability company, for and on

behalf of said limited liability company.

My Commission expires:

NOTARY PUBLIC

(SEAL)
Notary ID #:
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GRANTEE:

By:

Title:

STATE OF )
) SS
COUNTY OF )
The foregoing instrument was acknowledged, subscribed and sworn to before me on
, 520 by , by , acting in his/her capacity as
of , a limited liability company, for and on

behalf of said limited liability company, the Grantee.

[SEAL]

Notary Public, State of

My Commission Expires:

This instrument prepared by:

[Insert name, address and telephone number
of attorney; attorney must sign original]
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ACCEPTANCE BY ESCROW AGENT

The undersigned Escrow Agent hereby acknowledges that on , insert
vear] the undersigned received a fully executed duplicate original of the foregoing Real Estate
Purchase Option Agreement between [owner], [marital status or entity info], as Seller and
Boulevard Associates, LLC, a Delaware limited liability company, as Purchaser. Escrow Agent
agrees to act as the Escrow Agent under this Agreement in accordance with the instructions
provided therein, and to comply with these instructions. Escrow Agent has assigned Escrow
Number to the Property for that purpose.

By:

Name:

Title:

Date;

19662694.2
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Kentucky
SOLAR LEASE AND EASEMENT AGREEMENT
1, Parties. This Solar Lease and Fasement Agreement ("Agreement") is made and entered

as of the %g’ day of Chfobee , 2019 ("Effective Date"), by and between James M.
Steinwachs, Sr, and Angie Steinwachs, husband and wife ("Owner") and Boulevard Associates,
LLC, a Delaware limited liability company ("Operator"), which are sometimes individually
referred to as a "Party" and collectively as the "Parties",

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

6.1 Lease and Easement Term.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

9.6  Subordination, Non-Disturbance & Attornment Agreement. If there is an
Owner Mortgage encumbering Owner’s Property, Owner shall cooperate with Operator to obtain
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a Subordination, Non-Disturbance and Attornment Agreement ("SNDA") in the form prepared
and provided by Operator, from each Owner Mortgagee, pursuant to which such Owner
Mortgagee agrees, among other things, not to disturb Operator’s possession and use of the |
Owner’s Property. Owner shall not incur any loss in income, expense, obligation or liability |
with regard to the SNDA. Operator shall, at its sole cost and expense, record each such SNDA

in the Office of the County Clerk in which Owner’s Propetty is located. If Owner fails to deliver

a SNDA from each Owner Mortgagee, Operator may, at its sole option, either (i) terminate this

Agreement immediately upon written notice to Owner, or (ii) take such action as Operator deems

reasonably necessary to effect the rights granted to Operator hereunder, and off-set all amounts

expended in such efforts against the Annual Installment Payments and any other amounts due

hereunder or in respect hercof.

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

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

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

|

|

|

10.3  No Litigation. No litigation is pending and, to the best of Owner’s knowledge, ‘

no litigation or administrative actions are proposed, threatened or anticipated with respect to any |
matter affecting the Owner’s Property. If Owner learns of any litigation or administrative action
proposed, threatened or instituted with respect to the Owner’s Property, Owner shall give

Operator notice within thirty (30) days thereof. i

|

i

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

I1. Use, Operation and Maintenance.

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

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

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

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

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

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

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

12. Taxes.

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

12.2  Operator’s Taxes.

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

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

10
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contests such Taxes shall operate to prevent or stay the collection of the Taxes so contested or
unless Operator removes any such lien by bonding or otherwise. Owner agrees to render to
Operator all reasonable assistance in contesting the validity or amount of any such Taxes, with
the exception of Taxes levied by Owner, including joining in the signing of any reasonable
protests or pleading which Operator may deem advisable to file; provided, however, that
Operator shall reimburse Owner for its reasonable out-of-pocket expenses, including reasonable
attorneys” fees incurred in connection with providing such assistance.

13. Mortsage of Operator Property.

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

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

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

11
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laws from commencing or prosecuting the proceedings described above, the sixty (60) day
period specified above for commencing proceedings shall be extended for the period of such
prohibition.

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

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

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

13.7 New Agreement.

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

12
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Mortgagee or other purchaser at a foreclosure sale prior to rejection or termination of this
Agreement); and (iii) shall include that portion of the Operator Property in which Operator or
such other Operator Mortgagee or other purchaser at a foreclosure sale had an interest on the date
of rejection or termination,

1372 If more than one Operator Mortgagee makes a written request for a New
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the
written request of any other Operator Mortgagee whose lien is subordinate shall be void and of
no further force or effect. The provisions of this Section 13 shall survive the termination,
rejection or disaffirmation of this Agreement and shall continue in full force and effect thereafter
to the same extent as if this Section 13 were a separate and independent contract made by Owner,
Operator and cach Operator Mortgagee, and, from the effective date of such termination,
rejection or disaffirmation of this Agreement to the date of execution and delivery of such New
Agreement, such Operator Mortgagee or other purchaser at a foreclosure sale may use and enjoy
the Operator Property without hindrance by Owner or any person claiming by, through or under
Owner; provided that all of the conditions for the New Agreement as set forth above are
complied with.

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

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

15. Hazardous Materials.

15.1 Owner’s Covenants Regarding Hazardous Materials. Owner represents and
warrants that, to the best of Owner’s knowledge, the Owner’s Property is not and has not been in
violation of any federal, state or local environmental health or safety laws, statute, ordinance,

13
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rule, regulation or requirement ("Environmental Laws"), and Owner has not received any
notice or other communication from any governmental authorities alleging that the Owner’s
Property is in violation of any Environmental Laws. "Hazardous Materials" shall mean any
asbestos containing materials, petroleum, explosives, toxic materials, or substances regulated as
hazardous wastes, hazardous materials, hazardous substances, or toxic substances under any
federal, state, or local law or regulation. Owner warrants that Owner has done nothing to
contaminate the Operator Property with Hazardous Materials or wastes.

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

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

16. Insurance and Indemnity.

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

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

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

14
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16.4 Survival. The obligations of the Parties under this Section 16 shall survive
expiration or other termination of this Agreement.

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

[8. Default and Remedies.

18.1_ Operator Payment Defautt. [N

18.1.1 Collection of Pavments.

15
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18.3 Owner Default.
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19, Condemnation.

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

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

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

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

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

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

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

17
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20. Notice.
20.1  Writing. All notices given or permitted to be given hereunder shall be in writing.

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

Notice to Ownet: James M. Steinwachs, Sr. and Angie Steinwachs
10029 Highway 416 W
Robards, KY 42452

Notice to Operator: Boulevard Associates, LLC
700 Universe Blvd
Juno Beach, FL 33408

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

21.  Miscellaneous Provisions.

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

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

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

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

{8
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21.5 Legal Matters. This Agreement shall be governed by and interpreted in
accordance with the then existing laws of the Commonwealth of Kentucky and the County where
the Owner’s Property is located shall be considered the proper forum or jurisdiction for any
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle
any dispute arising out of or in connection with this Agreement by good-faith negotiation. 1fthe
Parties are unable to resolve amicably any dispute arising out of or in connection with this
Agreement, each shall have all remedies available at law or in equity and as provided by this
Agreement. Each Party waives all right to trial by jury and specifically agrees that trial of
suits or causes of action arising out of this Agreement shall be to the court of competent
jurisdiction.

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

2177 Tax Credits. If under applicable law Operator becomes ineligible for any
currently existing tax credit, benefit or incentive for alternative energy expenditure established
by any local, state or federal government, then, at Operator’s option, the Parties shall negotiate in
good faith to amend this Agreement or replace it with a different instrument so as to convert
Operator’s interest in the Operator Property to a substantially similar interest that makes
Operator eligible for such tax credit, benefit or incentive. Such amendment or instrument shall
not impair any of Ownet’s rights or increase the burdens or obligations of Owner under this
Agreement.

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

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

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

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

[Signatures on Next Page]
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Owner:

,ﬁaw A N reeds G

James M. Steinwachs, Sr.

Operator:

Boulevard Associates, LLC
a Delaware limited liability company

,/f

Greg Schneck, Vice President
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EXHIBIT A

Legal Description of Owner’s Property

AND ALSO
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HOLDING PAGE FOR EXHIBIT B

Preliminary Lease and Easement Improvement Plan and Acreage Calculation
To be Delivered with Option Notice

23
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HOLDING PAGE FOR EXHIBIT C

As Built Lease and Easement Improvements and Final Acreage Calculation

24
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EXHIBIT D

Lease and Easement Compensation

' Option Payment.

(2) Payment for Lease and Easements.

(3) Crop Compensation.
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(4 Payment Allocation Schedule. [
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Being Tracts 1, 2, 3 and 6 in that certain deed from Charlotte Gregory Taylor, a Widow, to
Arnold G. Taylor dated October 2, 1976, appearing of record in Deed Book 289, at Page 248, in
the Henderson County Clerk's Office. Charlotte Gregory Taylor died on or about October
1984, thereby extinguishing her life estate in the above described property.
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SEBREE SOLAR II, LLC
CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 2
RESPONSIBLE PARTY: Jason Andrews
Request 2. Detail any contracts by which Sebree Solar Il has paid, has negotiated to

pay, or any compensation paid to non-participating landowners, whether cash or-3- Case No. 2022-
00131 otherwise, near the project. Include the terms of the agreements and which properties are
involved in terms of distance to the project boundaries.

Response 2.

Sebree Solar 1l has not paid or negotiated to pay compensation to non-participating landowners

near the project.



SEBREE SOLAR II, LLC

CASE NO. 2022-00131
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RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 3
RESPONSIBLE PARTY: Jason Andrews
Request 3. Provide a schedule for the project, starting from the receipt of the proposed

certificate for construction to the completion of the project. Include the length of each construction

phase.

Response 3.

Milestone

Expected Completion Date

Construction Certificate

October 2023

Interconnection Agreement Executed

Expected Mid-2024 based on

past delays
All permits in hand — Solar Array January 2025
Site Mobilization January 2025
Civil Work Complete (7 months after mobilization) July 2025
Mechanical Work Complete (15 months after mobilization) March 2026
Commissioning Complete (3 months after Mechanical Work | June 2026
Complete)
Commercial Operation Date June 2026
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SEBREE SOLAR II, LLC

CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST
SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023
REQUEST 4

RESPONSIBLE PARTY: Jason Andrews

Request 4. Verify whether a power purchase agreement has been made. If so, provide.

Response 4.

Sebree Solar Il has not entered into a power purchase agreement.
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SEBREE SOLAR II, LLC

CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST
SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023
REQUEST 5

RESPONSIBLE PARTY: Jason Andrews

Request 5. Provide the corporate structure of Next Era Energy Resources, LLC (Next

Era).

Response 5.

NextEra Energy Resources, LLC, is a wholly owned indirect subsidiary of NextEra Energy, Inc.
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SEBREE SOLAR II, LLC

CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST
SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023
REQUEST 6

RESPONSIBLE PARTY: Jason Andrews

Request 6. List the membership interests in Sebree Solar I, LLC.

Response 6.

Sebree Solar I1, LLC is a wholly owned indirect subsidiary of NextEra Energy Resources, LLC.
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SEBREE SOLAR II, LLC
CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 7
RESPONSIBLE PARTY: Jason Andrews
Request 7. Refer to the Application, Exhibit 11 — Record of Environmental Violations.

Provide the entities with an ownership interest in Sebree Solar Il that were referenced in the
response. Explain where the entities with that ownership interest in Sebree Solar 11 fit into the Next
Era corporate structure.

Response /.

Sebree Solar I1, LLC is a wholly owned indirect subsidiary of NextEra Energy Resources, LLC,

which, in turn, is a wholly owned indirect subsidiary of NextEra Energy, Inc.
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SEBREE SOLAR II, LLC
CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 8
RESPONSIBLE PARTY: Jason Andrews
Request 8. Provide the number of miles between the Sebree Solar Il project and the

project in Case No. 2021-00072, Electronic Application of Sebree Solar, LLC for a Certificate to
Construct an Approximately 250-Megawatt Merchant Solar Electric Generating Facility and
Approximately 4.5 Mile Nonregulated Transmission line in Henderson County, Kentucky, and
Webster County, Kentucky Pursuant to KRS 278.700 and 807 KAR 5:100.

Response 8.

The Sebree Solar 1l project solar array is directly adjacent to the Sebree Solar project solar array
and approximately 1.7 miles from the shared collector substation and northwestern terminus of the

Sebree Solar Nonregulated Transmission Line associated with the Sebree Solar project.
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SEBREE SOLAR II, LLC
CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 9
RESPONSIBLE PARTY: Jason Andrews
Request 9. Provide the number of miles between the Sebree Solar Il project and the

project in Case No. 2020-00242, Electronic Application of Unbridled Solar, LLC for a Certificate
of Construction for an Approximately 160-Megawatt Merchant Electric Solar-4- Case No. 2022-
00131 Generating Facility and Nonregulated Electric Transmission Line in Henderson and
Webster Counties, Kentucky.

Response 9.

Based on review of the Unbridled Solar, LLC Preliminary Site Plans, dated February 2021,
obtained from the Kentucky State Board of Electric Generation and Transmission case filings

(https://psc.ky.gov/pscecf/2020-

00242/kyunker%40mcbrayerfirm.com/02022021084811/Am Exh K %28Preliminary Site Pla

n%29 .pdf), it appears that the northwestern portion of the Unbridled Solar project solar array is
planned directly adjacent to the southeastern portion of the Sebree Solar Il project solar array at

the intersection of Spencer Thornberry Road and Route 416.


https://psc.ky.gov/pscecf/2020-00242/kyunker%40mcbrayerfirm.com/02022021084811/Am_Exh_K_%28Preliminary_Site_Plan%29_.pdf
https://psc.ky.gov/pscecf/2020-00242/kyunker%40mcbrayerfirm.com/02022021084811/Am_Exh_K_%28Preliminary_Site_Plan%29_.pdf
https://psc.ky.gov/pscecf/2020-00242/kyunker%40mcbrayerfirm.com/02022021084811/Am_Exh_K_%28Preliminary_Site_Plan%29_.pdf
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SEBREE SOLAR II, LLC
CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 10
RESPONSIBLE PARTY: Jason Andrews
Request 10. Provide the number of miles between the Sebree Solar Il project and the

project in Case No. 2020-00391, Electronic Application of Henderson County Solar LLC for a
Certificate of Construction for an Approximately 50-Megawatt Merchant Electric Solar
Generating Facility in Henderson County, Kentucky Pursuant to KRS 278.700 and 807 KAR
5:100.

Response 10.

Based on review of the Henderson County Solar, LLC Site Plans, dated June 18, 2021, obtained
from the Kentucky State Board of Electric Generation and Transmission case filings

(https://psc.ky.gov/pscecf/2020-

00391/kristen%40gosssamfordlaw.com/06252021093651/VVolume 1 - Tabs 1-13 Final.pdf), it

appears that the southern portion of the Henderson County Solar project is planned approximately

4.4 miles northwest of the northern portion of the Sebree Solar 1l project.


https://psc.ky.gov/pscecf/2020-00391/kristen%40gosssamfordlaw.com/06252021093651/Volume_1_-_Tabs_1-13_Final.pdf
https://psc.ky.gov/pscecf/2020-00391/kristen%40gosssamfordlaw.com/06252021093651/Volume_1_-_Tabs_1-13_Final.pdf
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SEBREE SOLAR II, LLC
CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 11
RESPONSIBLE PARTY: Jason Andrews
Request 11. Provide any overlaps in the projected construction schedules of the four

projects in Henderson County, Kentucky.

Response 11.

Based on information from publicly available documents Sebree Solar 11, LLC does not anticipate
an overlap in construction with the three other projects in Henderson County, Kentucky. Listed
below are the projected construction schedules of the additional projects in Henderson County,
Kentucky. Sebree Solar Il has attempted to contact the project developers to inquire about
updated construction schedules. At the time of this Data Request, Sebree Solar Il has not
received any additional information to confirm updated construction schedules.

e Henderson County Solar project — According to https://psc.ky.gov/pscecf/2020-

00391/kristen%40gosssamfordlaw.com/08272021113201/Final Responses to Data Reg

uests.pdf, Henderson County Solar is scheduled to be in the final phase of construction
with a October 31, 2023 COD. However, Sebree Solar Il is not aware that construction has
begun for this project and Sebree Solar Il does not have additional information to confirm

the updated construction schedule.


https://psc.ky.gov/pscecf/2020-00391/kristen%40gosssamfordlaw.com/08272021113201/Final_Responses_to_Data_Requests.pdf
https://psc.ky.gov/pscecf/2020-00391/kristen%40gosssamfordlaw.com/08272021113201/Final_Responses_to_Data_Requests.pdf
https://psc.ky.gov/pscecf/2020-00391/kristen%40gosssamfordlaw.com/08272021113201/Final_Responses_to_Data_Requests.pdf
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Unbridled Solar project — According to https://nationalgridrenewables.com/unbridled/

Unbridled Solar has an anticipated COD of May 31, 2024 and should be under construction
at this time. Sebree Solar 11 is not aware that the construction phase on Unbridled Solar has
begun and Sebree Solar Il does not have additional information to confirm the updated
construction schedule.

Sebree Solar project — Construction is anticipated to begin in late 2023 with an anticipated
COD of year end 2025. Depending on when Unbridled Solar begins construction, there
may be some construction overlap between Sebree Solar and Unbridled Solar. Unbridled
Solar’s construction timeline is not known to Sebree Solar |1 at this time.

Sebree Solar Il project — Construction is anticipated to begin in early 2025 with an
anticipated COD of mid 2026. Sebree Solar 11 does not anticipate any construction overlap

with the three additional projects in Henderson County, Kentucky.


https://nationalgridrenewables.com/unbridled/
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SEBREE SOLAR II, LLC
CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 12
RESPONSIBLE PARTY: Brian Bartels
Request 12. Describe the potential for cumulative effects on noise from construction

activities of the four projects, and any steps to minimize these effects.

Response 12.

The Sebree Solar Il project Sound Assessment, provided as an exhibit with the Site Assessment
Report, considered both the Sebree Solar project and the Sebree Solar Il project in the assessment
of operational sound based on the assumption that both phases will be in operation concurrently.
However, the Sound Assessment did not assess cumulative effects on noise from construction
activities due to the assumption that the construction activities for the Sebree Solar and Sebree
Solar Il projects will not run concurrently.

Based on information publicly available, the Henderson County Solar project, which is mapped
approximately 4.4 miles away from the Sebree Solar Il project, is expected to be under construction
from January 2023 through October 2023. Also based on publicly available information, the
Unbridled Solar project, which is mapped adjacent to the southeastern portion of the Sebree Solar
Il project, is expected to be under construction from mid-year 2023 through May 2024. However,
Sebree Solar Il is not aware that construction has begun on either of these projects. With the

uncertainty of the construction schedule of Henderson County Solar and Unbridled Solar, Sebree
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Solar Il cannot determine the cumulative noise impacts from the projects. Sebree Solar 11 is not
scheduled to overlap with any of the remaining projects in Henderson County. Sebree Solar 11
will continue to be aware of the Henderson County Solar and Unbridled Solar projects to

understand updated construction schedules and associated timelines.
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SEBREE SOLAR II, LLC
CASE NO. 2022-00131
RESPONSE TO INFORMATION REQUEST

SITING BOARD STAFF’S FIRST REQUEST FOR INFORMATION DATED 5/31/2023

REQUEST 40
RESPONSIBLE PARTY: Jason Andrews
Request 40. Explain if Sebree Solar 1l and Sebree Solar | will share employees for the

operational phases of the Projects.

Response 40.

Sebree Solar and Sebree Solar 11 have not determined the exact assignment of employees of the
operational phases of the projects at this time. Collectively, early estimations predict the Projects
will have a total of approximately six employees. Sebree Solar anticipates up to four personnel

and Sebree Solar 11 estimates two personnel assigned.
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