
COMMONWEALTH OF KENTUCKY 
BEFORE THE KENTUCKY STATE BOARD ON 

ELECTRIC GENERATION AND TRANSMISSION SITING 

IN THE MATTER OF: 

THE ELECTRONIC APPLICATION OF  ) 
SEBREE SOLAR II, LLC FOR A CERTIFICATE ) 
TO CONSTRUCT AN APPROXIMATELY 150 ) 
MEGAWATT MERCHANT SOLAR ELECTRIC ) CASE NO. 2022-00131 
GENERATING FACILITY IN HENDERSON ) 
COUNTY, KENTUCKY PURSUANT TO   ) 
KRS 278.700, ET SEQ. AND 807 KAR 5:110 ) 

NOTICE OF FILING 

Comes now Sebree Solar II, LLC, by counsel, pursuant to the Kentucky State Board on 

Electric Generation and Transmission Siting’s (“Siting Board”) August 2, 2023 Order granting in 

part and denying in part the applicant’s motion for confidential treatment of certain solar leases, 

and does hereby give Notice of the filing of its solar leases with the redacted information updated 

to reflect the terms of the Siting Board’s Order. A confidential version of this filing has been 

tendered via email to the Executive Director on this same date. 

Done this 9th day of August 2023. 

Respectfully submitted, 

_______________________________ 
L. Allyson Honaker
Brittany Hayes Koenig
HONAKER LAW OFFICE, PLLC
1795 Alysheba Way, Suite 6202
Lexington, KY  40509
(859) 368-8803
allyson@hloky.com

Counsel for Sebree Solar II, LLC 



SOLAR LEASE ANO EASEMENT AGRF.EMENT · 

J. P::uiit>.s. This Solar Lease and Easement Ag_reeme111 (" Agreemenf') is made and entered 
as of the __ day of _____ �. 2020 C'llfftcrive D•t•"), by •nd betwoen Cecilia King
Abbo11 and Larry 0. Abb◊I(, w:ife and husband� Carole King Stevenson, Trustee of the Caxole King
Stevenson Revocable Tn:isL, U

T 
A dated 11/16/2015; Claudia King Green. an wll'emanied widow; 

::ind Cathyrn Kiug: Manfon, sing.le pel'SOn ("Owntr") and Sebree Solar, LLC, a Oclaware lim.iled 
liability company ("Oper:1tor"), which are sometimes individually tefen·cd to as a '"Party• and 
collectively as the "Purties".

2. Prujt.ct. This Agreement relates 10 the solar-µowered elecu'ical power genC:J-ation and
transmlSSion project known as the "Sebree Eoergy Center" to be located in Henderson County,
Kentucky (•Proje1;t"), which may be wholly or J:-OrtialJy located on the.Ovmer's propeny legally
describ:xl on the attacheJ Exhibic A and depicted on Exhibit• .6-1 to this Agreement ("Owner's
Property"). Upon Operator's exercise of the Option (as defined below). the Project shall include (i) 
U1e Lease of Owner's Properly de.scribed in Section 4, (ii) the F.a.�menrs Teferenced io Section 5 tJml
are located on the Owner's Pl'0pcr1y. imd (iii) tbc Jmpro,•enwnts referenced i11 St.�tio1' 8 to be
constructed oo Owner's Property. The Lease, Easements and (mprovements are some1unes 
c<>1Jcc6vely referred l'o as the "Ot>e..a(o1· Proa>trt}".

3. Option. Owner grants to Operator rut excbslve option ("O()tion'') to a,cquirc the Lease and
Eosements reJerenced in Seclioos 4 and 5 in aooo,rdan<:e with the following te11ns ruld coodilioos.
O�rolol' shall be entitled 10 acquire the L<= uod Hie Easements in (li,iir entirety or in part, as 
Operator deems appropriate. 

3.1 Option Te.rm. The period during whicll Operator may exercise tJ1e Option shall 
be for a lenn of five (S) years. c<>mmencing 011 ihe Effective Date ("Option Term"). 

3.2 Opiion Paymen_t. As consider:1lio11 for the granting of ll1e Option, Opemtor agrees 
to p-ay Owner the Option Poyment Set forlh in E.JliJbit D . 

.,,., Use of Owner's Pro[)trty. During the. Optiou Tenn, Operator and its employees, 
agents and contractorssJ1all have a 1·igb1 £0 enter upon the Owner's Property and the right of ingress 
aod c�s over a.nd across th-c O\.\'11er1s Property for £he pu11-,oses of (i) surveying the Owner's 
Propeity� (ii) perfonnjug �•ch other tests and studies as Operntor may desire io connection with 
the Option, includio.&, without limitatiou. environo1ental, avian and cultural resource essessm<,."Ots. 
and geotechnical, foundntion and soil l.ests, provided tliat such actjvitics do not un.ret'ls<>aobly 
inlerfere wilh Ov.rner•s use of I.he Owner's Property; and (Hi) installing, maintaining, operatiog, 
inspecting and removing one or more weather rclalcd instruments ("Wealhtr lnstn.11ne11t") and 
fencing of said Weat11er Instrument and including the _performance of all tests and studies 
associated thercwitlt. Owner shall not permit any olher incfo•idual or entity except Opcmtor or its 
affiliates to install a Weather Instrument on Ownel''s ProJ)t.">:t'ty. If OJ1erator damages Owner's 
Property due to soch tests and studies. then Op('rator \viJI restore the Owner's Prope:1ty ro its 
original condition prior to such u�. In £he event that the Project is built, Opeiator agrees to share 
any boundary survey documents with Owner. 

\ 
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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 Prope1iy are true and correct; (ii) 
Owner has the authority to grant this Option to Operator without the consent or approval of any 
other party; and (iii) there are no other existing options, rights of first refusal, contracts to pm-chase, 
leases or mmigages 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 Tenn. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1 and the portion of the Owner's 
Prope1iy that Operator elects to lease hereunder. Operator shall be required to make Annual 
Installments Payments on all ofthc acreage included in Section 1 and/or Section 2, as depicted on 
Exhibit B-1 attached hereto, if any pmi of such area(s) are selected. 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 te1ms m1d conditions of this Agreement with respect to such 
Lease and Easements and all rights and obligations relating thereto. 

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

4. Lease. Upon exercise of the Option by Operator, Owner leases to Operator, and Operator 
leases from Owner, Owner's Property for the Lease m1d Easement Te1m (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 Prope1iy for the 
following pennitted uses: 

4.1 Construction Right. Operator leases Owner's Prope1iy 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 pmi of the Owner's Property as and when Operator deems it necessary or 
advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. 

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Prope1iy. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Prope1iy 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 Prope1iy 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 Prope1iy. 

2 



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

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

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

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

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

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts· from Owner, for the Lease and Easement Tenn 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 refeITed to as the "Easements". 

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

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

6. Term. The term of this Agreement ("Term") includes the Option Term referenced in 
Section 3.1, the Initial Lease and Easement Term as described in Section 6.1.1 and the Extended 
Lease and Easement Term as described in Section 6.1.2 (together, the Initial Lease and Easement 
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Te1m and the Extended Lease and Easement Term, if applicable, is defined as the "Lease and 
Easement Term"). 

6.1 Lease and Easement Te1·m. 

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) years 
after the Commencement Date (the "Initial Lease and Easement Term"), subject to the rights of 
renewal and termination as provided in this Agreement. 

6.1.2 Extended Lease and Easement Term. Operator shall have theright to 
extend the Term of this Agreement for two (2) consecutive te1ms of five (5) years each in 
accordance with the terms and provisions of this Agreement ( collectively "Extended Lease and 
Easement Term") by providing 'Nritten notice to Owner of Operator's intent to extend the Te1m 
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 Te1m, 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 Co111ll1ission, 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 pe1mit pursuant to any such law, order, rule, or regulation, which results in the delay, 
interruption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

(ii) "Force Majeure" shall mean causes beyond the reasonable control of and 
without the fault or negligence of the Party claiming Force Majeure, including but not limited to acts 
of God, labor umest (including, but not limited to, slowdowns, picketing, boycotts or strikes), flood, 
earthquake, storm, fire, lightning, explosion, power failme 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. 

Except for Operator's obligation to make Annual Instalhnent Payments as set forth in 
Exhibit D and payments of Taxes as set fo1th herein, the Parties shall be excused from perf01ming 
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their respective obligations under this Agreement and shall not be liable in damages or othe1wise if 
and to the extent that they are unable to so perfo1m or are prevented from performing by a Force 
Majeure, provided that: (i) the non-perfmming Party, as promptly as practicable after the occmrence 
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 occtmence; (ii) the suspension of perfo1mance is of 
no greater scope and ofno 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-perfmming Party is able to resume pe1fonnance of its 
obligations excused as a result of tl1e occmTence, each Party shall give prompt written notification 
tl1ereofto the other Pmty. 

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 Tenn of the Agreement, as to all or any pait of the Operator Property. Termination 
shall be effective thitty (30) days after written notice of such termination to Owner. If Operator's 
notice is a full termination of tl1e 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 ofte1mination; (ii) the removal of the Improvements 
by Operator pursuant to Section 8.11; and (iii) any other obligations ai1d liabilities that are 
expressly stated in this Agreement to survive such termination. Upon any such paitial termination 
by Operator, the Parties shall be relieved of all fu1ther 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. ll1e Parties agree to execute an amendment to this Agreement 
evidencing such partial termination. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set fmth 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 prope1ty of every kind and 
character required for the construction and operation of portions of the Project on the Owner's 
Prope1ty, including, but not limited to, the Solai· Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

8.1 "Solar Panels" shall meai1 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 transfmmers, overhead and underground electrical collection lines, 
telecommunication lines, splice boxes and intercmmection facilities. 
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8.3 "Substations" shall mean electrical lines, meters, monitoring and control 
equipment, switches, transformers, all structmes, 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 Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, •internet, computer 
data and other telecommunication services. 

8.5 "~1eather 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 Prope1iy, 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 sh·uctures 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 elech·ical power including 
without limitation, batteries and other devices for storage of electrical energy, foundations, supp01i 
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 Prope1iy by 
Operator during the Tenn of this Agreement may be repaired, replaced, relocated, removed, added 
to or expanded upon by Operator at any time during the Te1m of this Agreement. Owner expressly 
waives any statutory lien or common law liens on the Improvements to which Owner might be 
entitled. 

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

8.10 Location of Improvements. The acreage required from the Owner's Property for 
the Improvements for which the Lease and Easements are being granted cannot be determined 
until the completion of Operator's inspection, testing, study and surveying of the Owner's Property 
during the Option Term. Along with the Option Notice, Operator shall deliver to Owner a 
proposed plan of development showing the contemplated locations of the Improvements and a 
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preliminary calculation of the acreage as determined by the area bounded by a perimeter fence 
required for the Project, which shall serve as the Exhibit B-2 to this Agreement. During the final 
development and construction of the Project, such locations may need to be amended. Following 
construction of the Project, Operator shall provide Owner an "as-built" smvey of all Improvements 
on Owner's Prope1iy 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. 
Fmiher, following construction, the hnprovements may need to be relocated or rerouted by 
Operator, which Operator may perform, at any time dming the Term of this Agreement, so long 
as the nature and extent of any such relocated or rerouted Improvements are not materially different 
and impose no materially greater burden on the Owner's Prope1iy than the original locations or 
routes, and so long as Operator takes commercially reasonable efforts to minimize disruption or 
inconvenience to Owner. 

8.11 Removal of Improvements. Upon full or paiiial termination of any of the Lease 
Rights or Easements, Operator shall remove all Improvements and restore the area formerly 
occupied by the Improvements to substantially the same physical condition that existed 
immediately before the construction of the Improvements (the "Removal Obligations"). At 
Owner's request, all or any paii 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 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 grai1ted in this Agreement. When 
signed by both Paiiies, this Agreement constitutes a valid and binding agreement enforceable 
against Owner in accordance with its te1ms. 

9.2 Other Agreements. To the best of Owner's knowledge, the Owner's Property is 
not subject to any other agreements, options, rights of first refusal or other prior right of any paiiy 
to purchase, lease or acquire easements in the Owner's Prope1iy, 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. Operator acknowledges that there may be an oil and gas lease and pipeline 
right of way burdening the Owner's Prope1iy as disclosed by Owner. 

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, to the best of Owner's knowledge, 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 mmigages encumbering the Owner's Property 
(''Owner Mortgage"). 

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Owner's Prope1iy and Owner receives from the holder thereof any notice that payments are 
overdue, Owner shall notify Operator and each Operator Mortgagee ( as defined at Section 13 .1) 
by sending a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days 
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after receipt, or (ii) three (3) business days prior to the date by which a default under or in respect 
of such Owner Mortgage could occur. If Operator or any Operator Mortgagee determines that it 
would be in Operator's interest to make such payments to Owner Mortgagee on Owner's behalf, 
whether as a result of receiving such notice or otherwise, Operator shall have the right to make 
such payments and to credit the payments so made against the Annual Installment Payment next 
due under the Agreement. 

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

10. Representations and Wal'ranties 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 Prope1iy which would prevent, significantly restrict or make more expensive 
Operator's development of the Owner's Prope1iy 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 goverlllllental law, ordinance, order, rule or regulation. 

10.2 Legal Restrictions. This Agreement does not violate any contract, agreement, 
instrument, judgment or order to which Owner is a party or which affects the Owner's Prope1iy. 
To the best of Owner's lmowledge, the Owner's Property is cunently in full and complete 
compliance with all governmental laws, ordinances, orders, rules and regulations applicable to the 
Owner's Property. To the best of Owner's knowledge and belief, other than the existing fann lease 
which expires on December 31, 2020, an oil and gas lease, and a pipeline easement, there are no 
other leases or encumbrances to which Owner is a party which would affect Operator's use of the 
Owner's Prope1iy. Owner may enter into future farm leases without Operator's consent provided 
that they are terminable by Owner upon Operator's exercise of the Option. 

10.3 No Litigation. No litigation is pending and, to the best of Owner's lmowledge, 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 thiiiy (30) days thereof. 

10.4 Survival. The representations and warranties set forth in this Section 10 shall 
survive the execution and delivery hereof. 
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11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use and 
possess the Owner Property in connection with the Project and other similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, smvey, and conduct tests of the 
Owner's Prope1ty, including, but not limited to, meteorological, environmental, archeologieal and 
geotechnical tests and studies; (iii) to use and conve1t all of the sunlight resomces on the Owner's 
Prope1ty; and (iv) to undertake such other activities ou the Owner's Property that may be related 
to the Project, including, wiLliout limitation, the storage of Solar Panels, materials and equipment 
during the installation and construction of the Improvements; development· and operation of 
conummications systems; and site toms of the Prnject for visitors and other interested parties. 

11.2 No Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 
tl1e sole discretion to detrnmine if and when any Solar Panels and other Improvements may be 
constrncted on Owner's Property, and if and when to commence the oprn·ation of the Project on 
tl1e Owner's Property. 

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

11.4 Compliance witli Laws. Operator shall comply in all material respects with valid 
laws applicable to the Owner's Property and the Operator Properly. 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 Prope11y and tlie 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 
willi regard to such contest. 

I 1.5 Care and Appearance. Operator, in its exrn·cise of the lease, easement and other 
rights granted hereunder shall, at all times, maintain the Owner's Prope1ty aud 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 tu the Owner's Prope1ty by 
Operator. Operator shall not use the Owner's Prope1ty for storage, except for materials, 
constrnction equipment and vehicles directly associated with constrnction or maintenance of the 
Improvements on the Owner's Prope1ty 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 
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Owner's Property. Fences removed from the Owner's Ptope1ty, if replaced, shall be re-built by 
Operator at its expense in mutually agreeable locations. AH fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Owner's Property. 
Any gates opened for access to Owner's Property by either Party shall be dosed 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 lights granted to Operator in this Agreement, any fences, gates and cattle guards 
installed by Operator shall remain and become the property of Owner. · To minimize the need for 
temporary fencing, Owner will cooperate with Operator to avoid pasturing animals on or near the 
Improvements during periods of construction, maintenance or removal activity by Operator. 
Owner will discuss with Operator what temporary fencing is necessary -during the pe1iods of 
constmction, maintenance or removal activity by Operator. 

11.7 Roadway Ma.intenance and Repairs. Operator agrees to niaintain and repair all 
RoHdway Improvements located on the Operator Prope1ty; provided, however, Owner shall 
reimburse Operator for any costs and expenses incurred by Operator to repair any damage or 
pe1fonn 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 Tax Hilling. Owner and Operator shall exert all due diligence to cause the taxing 
authority to bill Owner separately for Owner's poition of the Taxes and bill Operator separately 
for Operator's portion of the Taxes. Owner and Operator shall exert all due diligence to cause the 
taxing authority to further separate and bill separately: l) That portion of Owner's Property which 
is ultimately subject to this Agreement; and 2) That portion of Owner's Prope11y which is not 
subject to this Agreement that portion of Owner's Property for which Operator pays no Annual 
Installment Payment. · 

12.2 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 
desciiption ("Taxes") levied or assessed by governmental auth01ities against the Owner'sPrope1ty 
and all improvements thereon installed by Owner, other than Operator's Taxes referenced in 
Section 12.3. Any other provision of this Agreement notwithstanding, only the following shall be 
included in "Owner's Taxes": I) Taxes on only an amount equal to the Assessed Fair Cash 
Value of that portion of the of Owner's Property ultimately subject to this Agreement, as of the 
year immediately preceding filing of the Memorandum by Operator; 2) Any increase in the tax 
rate, from time to time, on only such amount which is equal to the Assessed Fair Cash Value of 
that po11ion of Owner's Property ultimately subject to this Agreement, for the year immediately 
preceding Operator's filing of the Memorandum, and only then where such increase in tax rate is 
unrelated to Operator's use of the Property; 3) Any Taxes on improvements Owner makes to that 
po11ion ofOwnet's Property which is ultimately subject to this Agreement, after Operator files the 
Memorandum; and, 4) All Taxes on that po11ion of Owner's Property which is not subject to this 
Agreement. 

12.3 01>crator's Taxes. Subject to timely receipt from Owner and/or approp1iate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.1 and/or 12.2, 
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If the trucing authority refuses to bill Owner and Operator separately pursuant to 
section 12.l above, Taxes will be divided/appo1tioned based on Sections 12.1, 12.2 and 12.3. If 
the taxing authority refuses to bill Owner and Operator separately, Owner shall submit the annual 
statement for Taxes to Operator within a reasonable time after the date Owner receives the · 
statement from the nixing authmity. Either Owner or Operator may elect to have the statement for 
Taxes sent directly to Operator. In such event, Operator shall pay all Operator's Taxes to the 
appropriate taxing authority prior to delinquency, and Owner shall pay to Operator Owner's Taxes 
p1ior to delinquency (or Operator may pay Owner's Taxes and offset such amount against the 
Payments). If Operator receives such statement directly, Operator sh1tll submit a copy of the ·· 
statement for Taxes to Owner within thirty (30) days after the date Operator receives the statement · 
from the taxing authority, along with a 

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

12.5 Operator's Right to Contest. Operator may contest U1e 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 
Prope1iy, Operator shall promptly pay such Taxes unless the proceeding in which it contests such 
Taxes shall operate to prevent or stay the collection of the Taxes so contested or unless Operator 
removes any such lien by bonding or otherwise. Owner agrees to render to Operator all reasonable 
assistance in contesting the vaJidity or amount of any such Taxes, v,ith the exception of Taxes 
levied by Owner, including joining in the signing of any reasonable protests or plead ing 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 incuned in connection 
with providing such assistance. 

13. Mortgage of Operator Proper!);'.. 

13.1 Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mm1gage, 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 va1ious 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 w1der 
this Section 13, it will give O-..vner notice of the Operator Mo1tgage (including the name and 
address of the Operator Mortgagee for notice purposes) to Owner within thirty (30) days; provided 
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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 Opei'ator 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 Operatm: 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 prope,ty 
owned by Operator or such Operator Mortgagee located on the Owner's Prope,ty to the same 
extent as Operator. The cure period for any Operator Mortgagee shaU be the later of (i) the end of 
the Operator cure period under Section 18; (ii) thirty (30}days <1fter such Operator Mortgagee's 
receipt of the default notice; or (iii) if applicable, the extende.d cure period provided for in Section 
13.3. Failure by Owner to give an Operator Mortgagee notice of default shall not diminish 
Owner's rights against Operator, but shall preserve all rights of the Operator Mortgagee or its 
designee to cure any default and to remove any Improvements or other prope1ty of Operator or the 
Operator Mortgagee located on the Owner's Prope1ty. 

13 .3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cured without the Operator Mmtgagee 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 fmth in Section 13.2, acquires possession 
of all or part of the Operator Property, or begins appropriate judicial or non-judicial 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 Prope,ty performs all other obligations as and 
when the same are due in accordance with the terms of this Agreement. If an Operator Mortgagee 
is prohibited by any comt or by operation of any bankruptcy or insolvency laws from commencing 
or prosecuting the proceedings described above, the sixty (60) day period specified above for 
commencing proceedings shall be extended for the period of such prohibition. 

13.4 Operator Mortgagee Liability. Any Operator Mortgagee whose interest in the 
Operator Prope1iy 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 
Prope1ty 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 ( ce1iifying 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 pi-ovision that may be reasonably 
requested by Operator or any Operator Mortgagee to implement the provisions contained in this 
Agreement or to preserve an Operator Mmtgagee's security interest. 

12 



13.6 Opernto1· Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) lo 
enforce its lien and acquire title to all or any portion of the Operator Property hy any lawful means; 
(iii) to take possession of and operate all or any po1tion of the Operator Property and to perform 
all obligations to be perfonucd by Operator under this Agreement, or to cause a receiver to be 
appointed to do so; and (iv) to acquire all or any portion of the Operator Property by foreclosure 
or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or any portion of 
tl1e Operator rights under tlris 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 incun-ed 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. l If the Operator Property is foreclosed upon or there is an assignment in lieu 
of foreclosure, or if this Agreement is rejected or disailirmed pursuant to banktuptcy law or other 
law affecting creditor's 1ights 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 O\\Tier to cure any material defaults tmder this Agreement, and for the payment of 
all Annual ln~tallment Payments or other charges due and payable by Operator as of the date of 
such event, then Owner shall execute and deliver to Operator or such Operator Mortgagee or other 
purchaser at a foreclosure sale, or to a dcsignee 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 r~jection or tem1ination; (ii) shall contain the same 
eovcnants, agreements, te1ms, provisions and limitations as this Agreement ( except for any 
requirements that have been fulfilled by Operator or any Operator Mortgagee or other purchaser 
at a foreclosure sale prior to rejection or termination of this Agreement); and (iii) shall include that 
portion of the Operator Property in which Operator or such other Operator Mm1gagec or other 
purchaser at a foreclosure sale had an interest on the date of rejection ortem1ination. 

13.7.2 If more than one Operator Mo11gagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mo11gagec 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 tllis Section 13 were a separate and independent contract made by Owner, Operator 
and each Operator Mortgagee, and, from the effective date of such termination, rejection or 
disaffinnation of this Agreement to the date of execution and delivery of such New Agreement, 
such Op,;.'tator Mortgagee or other purchaser at a foreclosure sale may use and enjoy the Operator 
Propei1y 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 arc complied with. 

13.8 Operator Mortgagee's Consent to Amendment, Termination or Surrender. 
Notwithslanding any provision of this Agreement to the contrary, the Patties agree that so long as 
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any Operator Mm1gage remains outstanding, this Agreement shall not be modified or amended, 
and Owner shall not accept a sunender, cancellation or release of all or any part of the Operator 
Prope11y from Operator, prior to expiration of the Term of this Agreement, without the prior 
written consent of the Operator Mmtgagee 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 pm1y 
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 pm1ion 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 
Prope11y only for the uses pennitted 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 Owne1·'s Covenants Regarding Hazardous Materials. Owner represents and 
warrants that, to the best of Owner's knowledge, the Owner's Prope11y is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, rule, 
regulation or requirement ("Environmental Laws"), and Owner has not received any notice or 
other communication from any governmental authorities alleging that the Owner's Property is in 
violation of any Environmental Laws. "Hazardous Materials" shall mean any asbestos 
containing materials, petroleum, explosives, toxic materials, or substances i'egulated as hazm·dous 
wastes, hazardous materials, hazardous substances, or toxic substances under any federal, state, or 
local law or regulation. Owner wmTants that Owner has done nothing to contaminate the Operator 
Prope11y with Hazardous Materials or wastes. 

15.2 Operator's Covenants Regarding Hazardous Materials. Operator shall, at 
Operator's sole cost and expense, promptly take removal or remedial action required by 
Environmental Law with regard to any material violation of m1y Environmental Law with regard 
to any Hazardous Materials brought onto the Owner's Property by Operator or its employees, 
agents, or contractors. Owner shall cooperate with Operator with regard to any scheduling or 
access to the Owner's Property in cormection with any action required hereunder. 

15.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazm·dous Materials in, on, under or about the Owner's Prope11y 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 f011h herein shall survive 
termination of this Agreement. 
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16. Insurance and Indemnity. 

I 6.1 Insurance. At all times dming which Operator is conducting any activities on the 
Property and at al! times during the Term of this Agreement, Operator shall maintain in effect (l) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of $2 Million Dollars per oa::unence and $4 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $10 Million Dollars per occurrence and 
$ l O Mil!ion 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, inde1mtify, protect and hold 
Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 
claims, (collectively "Claims") resulting from the negligence, willful misconduct, or breach of this 
Agreement by Operator, its agents, contractors or employees, invitees, licensees and permittees; 
provided, however, that such Claims are not due to the sole negligence, willful misconduct, or 
breach by Owner, its agents, contractors or employees, invitees, licensees or permittees. 

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

16.4 Survival. The obligations of the Parties under this Section 16 shall survive 
expiration or other tem1ination of this Agreement. 

l 7. Confidentiality. nus Agreement includes confidential and prop1ietary infomiation relating 
to Operator and ihe Project. Owner agrees not to provide copies of the Agreement or disclose the 
terms of the Agreement to any unauthorized person or entity. Operator authmizes Owner to provide 
copies of the Agreement and disclose the tenns 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 mmtgagee, lessee (including the existing tenant fanner 
and/or the funn management agent, Field and Main Trust Services), 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 te1ms thereof to any unauthorized person or entity. Any Owner and patty 
shall return all mate1ial containing any confidential infmmation to Operator immediately upon its 
request. Any paity agrees to destroy immediately upon request by Operator such analyses, 
compilation, studies or other documents, and any oral info1mation will continue to be subject to the 
terms of this Agreement. Owner agrees that Operator will lmve no adequate remedy at law if any 
party violates any of the tenns 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 lite tenns and provisions hereof to any 
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party, other than the Parties set forth above without the prior written consent of Operator, which 
consent may be withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies . 

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

18 .2 0th er Operator Default. Operator shall be in default of this Agreement if it shall 
fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set f01th in Section 18. l and shall not cure such default within thirty (30) days 
after receiving notice thereof from Owner ( or if such default cannot be cured through the exercise 
ofreasonable diligence within such thirty (30) day period, if Operator fails to commence co1Tective 
action within such thirty (30) day period and thereafter diligently prosecutes same to completion) 
("Other Operator Default"). The breach by Operator of any provision hereof may only result in 
a cause of action by Owner under applicable law and, other than as set forth in this Section 18.2, 
Owner hereby waives all other rights it may have, in law or in equity, to terminate this Agreement 
prior to the expiration of the Term. In the event of any such breach by Operator, Owner shall, at 
least thi1ty (30) days prior to commencing any cause of action, 
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18.3 Owuc1· Default. Owner shall be in default of this Agreement if it shall fail to 
meet any of its obligations under the terms of this Agreement and shall not cure such default 
within thi11y (30) days after receiving notice thereof from Operator ( or if such default cannot be 
cured through the exercise of reasonable diligence within such thirty (30) day period, if Owner 
fails to commence co1Tective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Owner Default"). Upon the occmTence of an Owner 
Default, Operator shall 

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 Prope11y, 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 Prope1ty or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
permitted to operate the Project on the Opern.tor'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. u: at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any pmtion of the Improvements or the Operator' s Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any p011ion 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 po11ion 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 thereat: in a 
commercially viable manner, or (iii) the date of the condemnation judgment; and, unless this 
Agreement is te1minated 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 
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remainder of the Solar Panels or any other po1tion of the Improvements or the Operator's Property 
is or becomes insufficient or unsuitable for Operator's pmposes hereunder, as determined by 
Operator in its sole discretion, tben. subject to the rights of any Operator Mo1tgagee under Section 
Ll., Operator shall have the right to terminate this Agreement as to the portion of the Operator' s 
Property to which Operator continues to hold the rights, at which time the Parties shall be relieved 
of any fu1ther 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 po1tion of the award by the com1 for Owner's lost revenues, to Owner; 

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

20. Notice. 

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

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed envelope 
or container, postage and postal charges prepaid, i·eturn receipt requested or ce1tified mail, 
addressed by name and address to the party or person intended, or (iii) twenty-four (24) hours from 
proper and timely delivery to an overnight courier service addressed by name and address to the 
party or person intended as follows: 

Notice to Owner: Cecilia King Abbott 
2011 Summer Hill Lane 
Henderson, KY 42452 

Carol King Stevenson, Trustee of the Carole King Stevenson 
Revocable Trust, ln'A dated 11/16/2015 
4 7 Seawall Road 
Rancho Palos Verdes, CA 90275 
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Notice to Operator: 

Claudia King Green 
319 Furlong Trace 
Versailles, KY 40383 

Cathym King Manion 
529 Center Street 
Henderson, KY 42420· 

Tommy Joe Fridy 
P. 0. Box 468 
7106 Main Street 
Sebree, KY 42455 

Sebree Solar, LLC 
700 Universe Blvd 

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 pa1ty or an officer or representative, or to a different address, or both. Notices given before 
actual receipt or notice of change shall not be invalidated by the change. 

21 . Miscellaneous Provisions. 

21.1 Successors and Assigns. The te1ms 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 

19 



21.2 Memorandum. Simultaneously with the execution of this Agreement, the Parties 
agree to execute and acknowledge a memorandum of this Agreement ("Memorandum"). 
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 Mmigagee. The 
Parties hereto shall at all times hereafter execute any reasonable documents and do any fmiher acts 
which may be necessary or desirable to carry out the purposes of this Agreement and to give full 
force and effect to each and all of the provisions hereof. 

21.5 Legal Matters. This Agreement shall be governed by and inte1preted 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 com1ection with this Agreement. The Parties agree to first attempt to settle any 
dispute arising out of or in connection with this Agreement by good-faith negotiation. If the Paiiies 
are unable to resolve amicably any dispute arising out of or in connection with this Agreement, 
each shall have all remedies available at law or in equity and as provided by this Agreement. Each 
Party waives all right to trial by jury and specifically agrees that trial of suits or causes of 
action arising out of this Agreement shall be to the court of competent jurisdiction. 

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

21. 7 Tax Credits. If under applicable law Operator becomes ineligible for any currently 
existing tax credit, benefit or incentive for alternative energy expenditure established by any local, 
state or federal government, then, at Operator's optiori and at Operator's sole expense, the Paiiies 
shall negotiate in good faith to ainend this Agreement or replace it with a different instrument so 
as to conve1i Operator's interest in the Operator Prope1iy to a substantially similar interest that 
makes Operator eligible for such tax credit, benefit or incentive. Such amendment or instmment 
shall not impair any of Owner's rights or increase the burdens or obligations of Owner under this 
Agreement, nor shall any such change result in any decrease in payments made to Owner 
hereunder. 

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 
umeasonably withheld or delayed. 

21.9 Authority. The signatories hereto warrant that each has the authority to execute 
this Agreement on behalf of any entities which are Parties to this Agreement a11d that each such 
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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 cow1terparts, each of 
which shall be deemed an original, and all of which together shall constitute a single instrwnent. 

[Signatures on Next Pagel 
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Owner: 

~ ~ ' (jJJ;(;t}C 
Cecilia King Abb~ 

(Jj,9Q(U~ 
arry . Abbott 

Carole King Stevenson Revocable Trust, UTA dated 11/16/2015 

By:. 
---------------
Carole King Stevenson, Trustee 

Claudia King Green 

Cathyrn King Manion 

Operator: 

Sebree Solar, LLC 
a Delaware limited liability company 

By: 
Matthew S. Handel, Vice President 
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Owner: 

Cecilia King Abbott 

Lall'y D. Abbott 

Carole King Stevenson Revocable Trust, UTA dated 11/16/2015 

Claudia King Green 

Cathym King Manion 

Operator: 

Sebree Solar, LLC 
a Delaware limited liability company 

By: 
Matthew S. Handel, Vice President 
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--·~ ___ ., ___ -------

Owne,·: 

Cecilia Klng Abbott 

Lao:y D. Abbott 

Carole King Steven;on Revocable Trust, UTA dated 1111612015 

Cathym King Manion 

Operaton 

Sebree Solar, LLC 
n Delaware limited liability company 

By: 
Matthew S. Handel, Vice President 

22 



Owner: 

Cecilia King Abbott 

Larry D. Abbott 

Carole King Stevenson Revocable Trust, UTA dated 11/16/2015 

By:_· ____________ _ 

Carole King Stevenson, Trustee 

Claudia King Green 

Operator: 

Sebree Solar, LLC 
a Delaware limited liability company 

By: /2,~....,_vi=----
~eJ-;,i:i-, Vice President 
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EXHIBIT A 

Legal Description of Owner's Property 

CHERRY HILL FARM 

Tract I 

Beginning at a large black oak in the Barrnns, one of the original corners; thence N 
35 225 chains and 68 links to a stone where a black oak stood (now gone) double 
maple, double black oak, black gum and black oak, corner to M. Book, from which 
a Black gum bears S 48 30 W distant 7 feet and a maple bearing S 30 15 E distant 
9 feet; thence N 59 44 W 28 chains and 63 links to a stone in Michael Book's line 
and corner to dower; thence with the line of Dower S 29 50 W 14 chains and 32 
links to a stone in a lane, black gum bearing S 29 50 W 14 chains and 32 links to a 
stone in a lane, black gum bearing S 29 50 W marked as pointers; thence with the 
middle of said lane N 70 W 1 chain and 35 links to a stone corner to dower; thence 
with the line of dower S 14 5 5 W 12 chains and 18 links to a stone in Enoch 
Spencer's line and corner to dower thence with Spencer's line S 61 54 E 4 chains 
and 76 links to the beginning, containing 74.12 acres. 

Tract 2 

Also a lot of ground begim1ing at a stake in the middle of the public road corner to 
ElliottDenton and Lot No. 1; thence N 72 1/4 W 2.34 chains to a stake in the middle 
of said public road corner to Dr. Book; thence N 31 1/4 E 15.58 chains to a stake; 
thence S 72 1/4 E 2.34 chains to a stake; thence S 60 E 13.15 chains to a stake, 
corner to Byars; thence S 19 W 14.04 chains to a stake in the middle of the public 
road, corner to Byars; thence with the middle of said public road N 68 3/4 W 11.38 
chains, N 57 W 4.33 chains to the beginning, containing 25.20 acres. 

LESS& 
EXCEPT: 

SUBJECT 
TO: 

It is believed all coal in and underlying the above 
described property was conveyed to Peabody Coal 
Company by deeds of record in Deed Book 283, Page 
537; Deed Book 276, Page 232 and Deed Book 283, 
Page 546. 

The above described property is burdened by an oil 
and gas lease. 

A fifty foot (50') Easement and Right Of Way for a 
ten inch (10") Gas Pipeline granted to Texas Gas 
Transmission, LLC., by Agreement dated January 
13, 2016, of record in Deed Book 615, Page 472 of 
the Henderson County Clerk's Office; and, 
Permanent Road Access Agreement grant to Texas 
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Gas Transmission, LLC, by Agreement dated 
January 13, 2016, of record in Deed Book 615, Page 
846, of the Henderson County Clerk's Office. 

Being the same prope1ty conveyed to Monroe King by deed from Katie Eblen, widow, dated 
February 23, 1921, of record in Deed Book 75, Page 147. Monroe King died intestate a resident 
of Henderson County leaving as his only heirs, his wife, Hattie King, and his children, Rankin 
King, Cecil King, Arnett King and Ruby King Jones. See Affidavit of Descent of record in Deed 
Book 191, Page 89. Hattie King died intestate on or about May 3, 1966, leaving as her only heirs 
her children, Rankin King, Cecil King, Arnett King and Ruby King Jones. See Affidavit of 
Descent of record in Deed Book 225, Page 336. Rankin King died intestate on or about October 
30, 1969 leaving as his only heirs his brothers, Arnett King and Cecil King and his sister Rubye 
King Jones. See Affidavit of Descent of record in Deed Book 453, Page 762. Rubye King Jones 
died testate on or about February 7, 1976 and devised the above described property to Cecil King 
and Arnett King. See Will Book T, Page 442. Arnett King died intestate on or about November 
29, 1983, leaving as his only heir his brother Cecil King. Cecil King died testate on or about 
August 2, 1985. By his will of record in Will Book SA Page 510 the above described prope1ty 
was devised to Clara Evelyn King, for life with the remainder to Cecilia King Abbott, Carole King 
(now Carole King Stevenson), Claudia King Green and Cathyrn King Manion. Clara Evelyn King 
died testate on January 9, 2005. See Will Book 33, Page 107. Also see the 2008 deed form the 
current owners to themselves of record in Deed Book 562, Page 264 of the Henderson County 
Clerk's office, describing this and other property. By deed dated July 12, 2016, of record in Deed 
Book 618, Page 332 of the Henderson County Clerk's Office, Carole King Stevenson and Dr. John 
Roger Moeller, her husband, conveyed her one-fourth (1/4) interest in the above and other property 
to Carole King Stevenson, Trustee of the Carole King Stevenson Revocable Trust, UTA dated 
11/16/2015. 
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EXHIBIT B-1 

Depiction of Owner's Property 
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HOLDING PAGE FOR EXHIBIT B-2 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

(1) Option Payment. As consideration for the granting of the Option, Operator agrees to pay 
Owner the annual amounts set forth on the Table below ("Option Payment"). The first Option 
Payment shall be made within the Effective Date and thereafter, the Option 
Payment shall be made on or before each anniversary of the Effective Date during the Option Term 
unless Operator elects to terminate the Option. 

Option Term 
Year 1 
Year2 
Year 3 er acre 
Year4 er acre 
Year 5 er acre 

If Operator shall fail to timely make the initial payment or any subsequent payment throughout 
the Option Term, 

(2) Payment for Lease and Easements. 

(2)(b) Annual Installment Payments for pa11ial years 

However, such payments shall not excuse Operator from its Removal Obligations, nor extend the 
time for Operator to comply with such Removal Obligations. 

(2)( c) Payments for the first paitial year of the Term shall be made within 

to which they are 
attributable during the Term. For example purposes only, Annual Installment Payments for the 
2025 calendar year would be due on or before Febmary 28, 2025. After Operator delivers Exhibit 
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C to Owner, any necessary payment adjustments shall be paid within thirty (30) days by Operator 
or credited against the next payment due from Operator to Owner. 

(3) Crop Compensation/Damages. 

(3)(a) Owner leases Owner's Property to a tenant farmer for farming purposes. Any farming lease 
Owner makes with a tenant farmer on and after January 1, 2021, will contain language substantially 
similar to the following: (It is therefore intended the tenant farmer will be bound by the same 
provisions, Owner is bound by.) 

(3)(b) Each time Operator exercises its rights under the Agreement (including during the Option 
Term) Operator shall compensate Owner and Owner shall compensate the tenant farmer ( or 
Operator may deal directly with the tenant farmer if the Operator elects, at the sole discretion of 
Operator, as 

year as calculated above. 

(3)(c) The Pa11ies shall try in good faith to agree to the extent of damage and acreage affected. I 
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(4) Payment Allocation Schedu)e. All payments to Owner shall be made based on the 
following allocation: 

Operator shall not be required to pay any amounts to Owner until it receives a completed and signed 
W-9 form(s) from Owner. 

(6) Exercise of Option. Any other provision of this Agreement notwithstanding; Operator 
will not exercise the Option until after January 1, 2020, unless Operator compensates the tenant 
farmer for crop damage, to tenant farmer's satisfaction. 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

I. Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered
as of the� day of ('v\o,._,c_\:') , 2023 ("Effective Date"), by and between William R.
Caton, Jr. and Brenda F. Caton, 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 II Solar Energy Center" to be located in Henderson
County, Kentucky ("Project"), which may be wholly or paiiially 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 ai·e located
on the Owner's Prope1iy, and (iii) the Improvements referenced in Section 8 to be constrncted on
Owner's Property. The Lease, Easements and Improvements are sometimes collectively refened 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 paii, as
Operator deems appropriate.

3 .I Option Term. The htltial period during which Operator may exercise the Option 
shall be for a term of four (4) years, commencing on the Effective Date ("Initial Option Term").
Operator shall have a single election to extend the Initial Option Term for an additional one (I) 
year ("Extended Option Term") by written notice to Owner no later than thir ty (30) days prior to 
the expiration of the I1tltial Option Term, which notice shall be accompanied by the Option 
Payment (as defined in Exhibit D). References herein to the Option Term shall mean the Initial 
Option Term and, to the extent exercised by Operator, the Extended Option Term, unless the 
context otherwise expressly requires. 

3 .2 Option Payment. As consideration for the granting of the Option, Operator agrees 
to pay Owner the Option Payment set fo1ih in Exhibit D.

3.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Property and the right of ingress 
and egress over and across the Owner's Property for the purposes of (i) surveying the Owner's 
Prope1iy; (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 geoteclmical, 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 pe1formance of all tests and studies 
associated therewith. Owner shall not permit any other individual or entity except Operator or its 
affiliates to install a Weather Instrument on Owner's Property. 



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

3.5 Exercise of Option. Operator may exercise the Option by giving written notice to 
Owner ("Option Notice") at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement Date, 
the Lease and Easements referenced in Sections 4 and 5 shall automatically become effective, and 
the Parties shall be subject to all of the 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 
Te1m, the Option and the rights of Operator as the optionee shall automatically te1minate. 

4. Lease. Upon exercise of the Option by Operator, Owner leases to Operator, and Operator 
leases from Owner, Owner's Property for the Lease and Easement Term (defined in Section 6.1) 
in accordance with the te1ms 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 Constt·uction Right. Operator leases Owner's Property for the purpose of 
constructing, operating, maintaining, repairing, replacing, and removing all or any part or 
component of the Improvements whether located on Owner's Property. Operator may exercise its 
right to use all or any part of the Owner's Property as and when Operator deems it necessary or 
advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. 

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not pern1it others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Property or in any other way h1terfere with Operator's rights 
under this right. Operator shall repair any damage done to Roadway Improvements which result 
from use by Operator, its agents, servants or employees. Such roads shall be maintained in the 
condition necessary for use by Operator's equipment, and with regard to existing roads, shall be 
maintained in at least the condition that existed prior to Operator's use. 

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

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

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

4.7 Weather Instn1ment 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. 
operate, replace, relocate, remove, and 
Property. 

Operator leases Owner's Property in order to construct, 
maintain one or more Battery Facilities on Owner's 

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

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Prope1ty. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that might 
inte1fere with the sunlight direction over any portion of Owner's Property; cause a decrease in the 
output or efficiency of any Solar Panel or Weather Instrument; or otherwise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement ( collectively 
"Interference"). This grant of the easement expressly includes the right of Operator to enforce 
Operator's rights, including the physical removal of trees or structures ( except existing trees and 
structures) causing Interference to the Project contemplated by Operator. Operator shall notify 
Owner before making any such removals. 

5.2 Effects Easement. Owner grants to Operator an easement over Owner's Prope1ty 
for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 
frequency interference, and any other effects attributable to the Project located on the Owner's 
Prope1ty. 

6. Term. The term of this Agreement ("Te1·m") includes the Option Term referenced in 
Section 3.1, the Initial Lease and Easement Term as described in Section 6.I .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. 
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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 thilty (30) years 
after the Commencement Date (the "Initial Lease and Easement Term"), subject to the rights of 
renewal and termination as provided in this Agreement. 

Extended Lease and Easement Te1·m. Operator shall have the right to extend the 
Tenn 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. 

6.1.2 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 ofa 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 
Regulato1y 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, 
inte11'uption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

(ii) "Force Majeure" shall mean causes beyond the reasonable control of and 
without the fault or negligence of the Paity claiming Force Majeure, including but not limited to acts 
of God, labor unrest (including, but not lilnited 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 Paities shall be excused from perfmming their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so pe1form or are prevented from perfmming 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 Paity written notice describing the 
particulars of the occurrence; (ii) the suspension of performance is of no greater scope and of no 
longer duration tlmn is reasonably required by the Force Majeure; (iii) the non-perfmming Paity uses 
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good faith and commercially reasonable efforts to remedy its inability to perfmm; and (iv) as soon 
as the non-perfmming Party is able to resume perfo1mance of its obligations excused as a result of 
the occmTence, each Party shall give prompt written notification thereof to the other Party. 

6.2 Termination by Operator. Provided Operator is not in default under any tenn of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any time 
during the Te1m of the Agreement, as to all or any part of the Operator Property. Te1mination 
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 Pa1ties 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 Pa1ty as of the date of termination; (ii) the removal of the Improvements 
by Operator pUl'suant to Section 8.11; and (iii) any other obligations and liabilities that are 
expressly stated in this Agreement to survive such tennination. Upon any such partial tennination 
by Operator, the Parties shall be relieved of all further duties and obligations under this Agreement 
with respect to the pmtion thereof terminated by Operator, subject to the obligations and liabilities 
referenced in items (i) through (iii) above that shall continue to be applicable to the terminated 
portion of this Agreement. The Parties agree to execute an amendment to this Agreement 
evidencing such partial termination. 

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

8. Improvements. Operator shall have the right, at its sole cost and expense, to construct, 
install, maintain, use, operate, repair, replace, relocate and remove all facilities, structures, 
equipment, machine1y, wires, conduit, cables, poles, materials and property of eve1y kind and 
character required for the constrnction and operation of pmtions of the Project on the Owner's 
Prope1ty, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Batte1y 
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, suppmt strnctures, braces and related equipment. 

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

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

8.5 "Weather Instrument" shall mean instrnments 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 necessaiy 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 smfacing of the roadways 
with asphalt, gravel or other roadway materials, installation ofroad signs and the construction and 
installation of culve1ts, 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 Imp1·ovements. 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 Prope1ty 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 oflmprovements. The acreage required from the Owner's Prope1iy for 
the Improvements for which the Lease and Easements are being granted cannot be determined 
until the completion of Operator's inspection, testing, study and surveying of the Owner's Property 
during the Option Term. Along with the Option Notice, Operator shall deliver to Owner a 
proposed plan of development showing the contemplated locations of the Improvements and a 
preliminaiy calculation of the acreage as determined by the area bounded by a perimeter fence 
required for the Project, which shall serve as the Exhibit B to this Agreement. During the final 
development and construction of the Project, such locations may need to be amended. Following 
construction of the Project, Operator shall provide Owner an "as-built" survey of all Improvements 
on Owner's Property and the final calculation of the acreage as determined by the area bounded 
by a perimeter fence required for the Project, which shall serve as Exhibit C to this Agreement. 
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Further, following construction, the Improvements may need to be relocated or rerouted by 
Operator, which Operator may perform, at any time during the Term of this Agreement, so long 
as the nature and extent of any such relocated or rerouted Improvements are not materially different 
and impose no materially greater burden on the Owner's Property than the original locations or 
routes, and so long as Operator takes commercially reasonable efforts to minimize disruption or 
inconvenience to Owner. 

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

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

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

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

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

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Owner's Property and Owner receives from the holder thereof any notice that payments are 
overdue, Owner shall notify Operator and each Operator Mortgagee (as defined at Section 13.1) 
by sending a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days 
after receipt, or (ii) three (3) business days prior to the date by which a default under or in respect 
of such Owner Mortgage could occur. If Operator or any Operator M01igagee 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. 
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9.6 Subordination, Non-Disturbance & Attomment Agreement. If there is an 
Owner Mortgage encumbering Owner's Property, Owner shall cooperate with Operator to obtain 
a Subordination, Non-Disturbance and Attornment Agreement ("SNDA") in the form prepared and 
provided by Operator, from each Owner Mortgagee, pursuant to which such Owner Mortgagee 
agrees, among other things, not to disturb Operator's possession and use of the Owner's Property. 
Owner shall not incur any loss in income, expense, obligation or liability with regard to the SNDA. 
Operator shall, at its sole cost and expense, record each such SNDA in the Office of the County 
Clerk in which Owner's Property is located. If Owner fails to deliver a SNDA from each Owner 
Mortgagee, Operator may, at its sole option, either (i) terminate this Agreement immediately upon 
written notice to Owner, or (ii) take such action as Operator deems reasonably necessary to effect 
the rights granted to Operator hereunder, and off-set all amounts expended in such efforts against 
the Annual Installment Payments and any other amounts due hereunder or in respect hereof. 

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

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

10.2 Legal Restrictions. Owner has no knowledge of a11y 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 Prope1iy. To the best of Owner's knowledge, the 
Owner's Propetiy is currently in full and complete compliance with all governmental laws, 
ordinances, orders, rules and regulations applicable to the Owner's Property. 

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

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

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use and 
possess the Owner Property in connection with the Project and other similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
Owner's Property, including, but not limited to, meteorological, enviromnental, archeological and 
geotechnical tests and studies; (iii) to use and convert all of the sunlight resources on the Owner's 
Property; and (iv) to unde1iake such other activities on the Owner's Property that may be related 
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to the Project, including, without limitation, the storage of Solar Panels, materials and equipment 
during the installation and construction of the Improvements; development and operation of 
communications systems; and site tours of the Project for visitors and other interested parties. 

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

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

11.4 Compliance with Laws. Operator shall comply in all material respects with valid 
laws applicable to the Owner's Property and the Operator Property. Operator shall have the right, 
in its sole discretion and at its sole expense, in Operator's name to contest the validity or 
applicability to the Owner's Prope1iy 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 Prope1iy and the Improvements 
in a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Owner's Prope1iy and shall keep the Owner's Prope1iy 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 Prope1iy 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 Prope1iy, if replaced, shall be re-built by 
Operator at its expense in mutually agreeable locations. All fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Owner's Property. 
Any gates opened for access to Owner's Property by either Party shall be closed immediately after 
passing through so that livestock may not pass through. Once completed, all replacement fences, 
gates and cattle guards shall be owned and maintained by Owner. Upon abandomnent or 
termination of the rights granted to Operator in this Agreement, any fences, gates and cattle guards 
installed by Operator shall remain and become the property of Owner. To minimize the need for 
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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 Operntor. 
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. Opemtor 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 1-epair 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.l 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 ( 11Taxes11

) levied or assessed against the Owner's Property and all improvements 
there.on 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. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay 

Operator shall not be responsible for Taxes 
attributable to improvements installed by Owner or others on the Owner's Prope1ty. Owner shall 
submit the annual statement for Taxes to Operator within a reasonable time after the date Owner 
receives the statement from the taxing authority. Opemtor may elect to have the statement for 
Taxes sent directly to Operator. In such event, Opemtor shall pay all Operator's Taxes to the 
appropriate taxing authority prior to delinquency, and Owner shall pay to Operator Owner's Taxes 
prior to delinquency ( or Operator may pay Owner,s Taxes and offset such amount against the 
Payments). If Operator receives such statement directly, Operator shall submit a copy of the 
statement for Taxes to Owner within Operator receives the statement 
from the taxing authority. 

12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes prior to 
delinquency, the other Pa1ty shall have the right to pay such Taxes and any accrued penalties or 
interest, which payments shall increase or be offset against other Payments due under this 
Agreement. 

12.4 Operator·'s Right to Contest. Operator may contest the legal validity or amount 
of any Operatoes 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 pmsuing 
such contest or proceeding. With respect to any Taxes which may constitute a lien on the Owner's 
Property, Operator shall pmmptly pay such Taxes unless the proceeding in which it contests such 
Taxes shall operate to prevent or stay the collection of the Taxes so contested or unless Operator 

10 



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

13. Mortgage of Operator Prope1·ty. 

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 Prope1ty. 
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 M01tgagee shall use the Operator Property only for the 
uses pem1itted under this Agreement. Whenever Operator has granted a security interest under 
this Section 13, it will give Owner notice of the Operator M01tgage (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 Mmtgage 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 M01tgagee at the same time it delivers notice of 
default to Operator, specifying in detail the alleged event of default and the required remedy. Each 
Operator Mortgagee or its designee shall have the right, but not the obligation, to cure any default 
as Operator, and/or the right, but not the obligation, to remove any Improvements or other property 
owned by Operator or such Operator Mortgagee located on the Owner's Property to the same 
extent as Operator. The cure period for any Operator Mortgagee shall be the later of (i) the end of 
the Operator cure period under Section 18; (ii) thirty (30) days after such Operator Mortgagee's 
receipt of the default notice; or (iii) if applicable, the extended cure period provided for in Section 
13.3. Failure by Owner to give an Operator Mortgagee notice of default shall not diminish 
Owner's rights against Operator, but shall preserve all rights of the Operator Mortgagee or its 
designee to cure any default and to remove any Improvements or other property of Operator or the 
Operator Mortgagee located on the Owner's Property. 

13.3 Extended Cure Pel"iod. If any default by Operator under this Agreement cannot 
be cured without the Operator M01tgagee 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 perfonns all other obligations as and 
when the same are due in accordance with the terms of this Agreement. If an Operator Mortgagee 
is prohibited by any court or by operation of any bankruptcy or insolvency laws from commencing 
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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 Liahillty. Any Operator Mo11gagce 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 right~ of Operator under this Agreement. An Operator Mortgagee shall be liable 
to perform obligations under this Agreement only for and during lhe 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 Mo11gagee 
may reasonably request from time to time. The Parties shall negotiate in good faith any 
amendment to this Agreement from time to time to include any provision that may be reasonably 
requested by Operator or any Operator Mortgagee to implement the provisions contained in this 
Agreement or to preserve an Operator Mortgagee's security interest. 

13.6 Operator Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) to 
enforce its lien and acquire title to all or any portion of the Operator Property by any lawful means; 
(iii) to take possession of and operate all or any portion of the Operator Property and to perform 
all obligations to be pe1formed by Operator under this Agreement, or to cause a receiver to be 
appointed to do so; and (iv) to acquire all or any portion of the Operator Property by foreclosure 
or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or any portion of 
the Operator rights under this Agreement to a third party in accordance with Section 14. Any 
Operator Mortgagee or other pa11y who acquh·es Operator's interest h1 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 pa11y no longer has ownership 01' possession of the 
Operator Property. 

13,7 New Agreement. 

13.7.1 If the Operator Property is foreclosed upon or tltere is an assignment in lieu 
of foreclosure, or if this Agreement is rejected or disaffinned pursuant to bankruptcy law or other 
law affecting creditor's rights and, within ninety (90) days after such event, Operator or any 
Operator Mo11gagcc 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 oilier charges due and payable by Operator as of the date of 
such event, then Owner shall execute and deliver to Operator or such Operator Mortgagee or other 
purchaser at a foreclosure sale, or to a designee of one of these patties, as the case may be, a new 
agreement ("New Agreement") which (i) shall be for a term equal to the remainder of the Term 
of this Agreement before giving effect to such rejection or termination; (ii) shall contain the same 
covenants, agreements, terms, provisions ai1d limitations as this Agreement (except for any 
requirements that have been fulfilled by Operator or any Operator Mmigagce or other purchaser 
at a foreclosure sale prior to rejection or termination of this Agreement); and (iii) shall include that 
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portion of the Operator Property in which Operator or such other Operator Mortgagee or other 
purchaser at a foreclosure sale had an interest on the date of rejection or termination. 

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

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 Assigmnent 
under this Section 14, Operator shall give written notice to Owner of such Assignment (inclnding 
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 Assigmnent 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. 

IS.I Owner's Covenants Rega1·ding Hazardous Materials. Owner represents and 
wmrnnts 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 enviromnental health or safety laws, statute, ordinance, rule, 
regulation or requirement ("Envil'Dnmental Laws"), and Owner has not received any notice or 
other connnunication from any govennnental authorities alleging that the Owner's Property is in 
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violation of any Environmental Laws. "Hazardous Materials" shall mean any asbestos 
containing materials, petroleum, explosives, toxic materials, or substances regulated as hazardous 
wastes, hazardous materials, hazardous substances, or toxic substances under any federal, state, or 
local law or regulation. Owner warrants that Owner has done nothing to contaminate the Operator 
Property with Hazardous Materials or wastes. 

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

15 .3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or about the Owner's Property caused by Operator or its 
employees, agents, or contractors, or (ii) the violation by Operator or its employees, agents, or 
contractors of any Environmental Law. The indemnity obligations set forth herein shall survive 
termination of this Agreement. 

16. Insurance and Indemnity. 

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

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

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold Operator 
harmless from and against all Claims resulting from the negligence, willful misconduct, or breach 
of this Agreement by Owner, its agents, contractors or employees, invitees, licensees and 
pe1mittees; 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 
pe1mittees. 

16.4 Survival. The obligations of the Parties under this Section 16 shall survive 
expiration or other termination of this Agreement. 
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17. ConfidentiaJity. This Agreement includes confidential and proprietary information reJating 
to Operator and the Project. Owner agrees not to p1·ovide copies of the Agreement 01· disclose the 
te1ms of the Agreement to any unauthorized person or entity. Operator authotizes 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 mo1tgagee, lessee, or purchaser for the sole pmpose of 
evaluating and advising Owner and for no other purpose, so long as such autho1ize.d parties agree 
in writing to be.come subject to the confidentiality provisions hereto and not to provide copies of the 
Agreement or disclose the te1ms thereof to any unauthoiized person or entity. Any Owner and pa1ty 
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 01· 

threatened breach by third patty or specific enforcement of such tem11s plus reimbursement of 
attorneys' fees, court costs and all associated expenses. No party shall publish, file for public record, 
reproduce, or othe1wise disseminate this document or any of the terms and pmvisions hereof to any 
patty, other than the Parties set fot1h above without the prior written consent of Operator, which 
consent may be withheld for any reason and in Operator's sole discretion. 

l8. Default and Remedies. 

18. l Operator Payment Default. If Operator shall fail to pay any amounts set fo1th in 
Exhibit D which failure continues for more than thirty (30) days from 1~ceipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
Default") and Owner shall have the following remedies: 
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18.2 Other Operator De(aul,t. Operator shall be in default of this Agreement ifit shall 
fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) 
days after receiving notice thereof from Owner ( or if such default cannot be cured through the 
exercise of reasonable diligence within such thirty (30) day period, if Operator fails to commence 
co11"ective action within such thirty (30) day period and thereafter diligently prosecutes same to 
completion) ("Other Operator Default"). The breach by Operator of any provision hereof may 
only result in a cause of action by Owner under applicable law and, other than as set forth in this 
Section 18.2, Owner hereby waives all other rights it may have, in law or in equity, to terminate 
this Agreement prior to the expiration of the Term. In the event of any such breach by Operator, 
Owner shall, at least thirty (30) days prior to commencing any cause of action, 

18.3 Owner Default. Owner shall be in default of this Agreement ifit shall fail to meet 
any of its obligations under the terms of this Agreement and shall not cure such default within 
thirty (30) days after receiving notice thereof from Operator ( or if such default cannot be cured 
through the exercise of reasonable diligence within such thilty (30) day period, if Owner fails to 
commence corrective action within such thirty (30) day period and thereafter diJigently 
prosecutes same to completion) ( 110wner Default"). Upon the occurrence of an Owner 
Default, Operator shall 

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 Prope1ty shall cease and terminate upon the earlier of (i) 
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the date that the condemning authority takes physical possession of the Operator's Property or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
pennitted to operate the Project on the Operator's Property in a commercially viable mam1er, 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 fmiher obligations and conditions to each other under this Agreement. 

19.2 Partial Taldng. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall 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 te1minate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer able 
or permitted to operate the Project on the Operator's Property, or any portion thereof, in a 
conunercially viable mallller, 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 Prope1iy 
is or becomes insufficient or unsuitable for Operator's purposes hereunder, as determined by 
Operator in its sole discretion, then, subject to the rights of any Operator Mortgagee under Section 
.Ll., Operator shall have the right to terminate this Agreement as to the portion of the Operator's 
Property to which Operator continues to hold the rights, at which time the Parties shall be relieved 
of any further obligations and duties to each other under this Agreement. 

19.3 Appot·tionment, Distribution of Awat·d. On any taking, all sums awarded, 
including damages and interest, shall be paid as follows: 

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

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

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

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

20. Notice. 

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

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed envelope 
or container, postage and postal charges prepaid, return receipt requested or certified mail, 
addressed by name and address to the party or person intended, or (iii) twenty-four (24) hours from 
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proper and timely delivery to an overnight courier service addressed by name and address to the 
pa1ty or person intended as follows: 

Notice to Owner: 

Notice to Operator: 

William R. Caton, Jr. and 
Brenda F. Caton 
5888 J Royster Rd 
C01ydon, KY 42406 

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 subse.quent notices to be given to another individual person, whether 
a patty or an officer or representative, or to a different address, or both. Notices given before 
actual receipt or notice of change shall not be invalidated by the change. 

21. Miscellaneous Provisions. 

21.1 Successors and Assigns . The terms and provisions of this Agreement shall nm 
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 Prope1ty for the purposes 
stated in this Agreement 

21.2 Memorandum. Simultaneously with the execution of this Agreement, the Patties 
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 Ag1·eement. This Agreement and the attached Exhibits shall constitute the 
entire agreement between the Parties and supersedes all other prior wdtings 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 he1eafter execute any documents and do any further acts which 
may be necessary or desirable to cany out the purposes of this Agreement and to give full force 
and effect to each and all of the provisions hereof. 

21.5 Legal Mattel's. 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 adsing in connection with this Agreement. The Parties agree to first attempt to settle any 
dispute arising out of or in connection with this Agreement by good-faith negotiation. If the Parties 
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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 jm-y 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 Severnbility. If any term or provision of this Agreement, or the application thereof 
to any person or circumstance shall, to any extent, be determined by judicial order or decision to 
be invalid or unenforceable, the remainder of this Agreement or the application of such term or 
provision to persons or circumstances other than those as to which it is held to be invalid, shall be 
enforced to the fullest extent permitted by law. 

21.7 Tax Credits. If under applicable law Operator becomes ineligible for any currently 
existing tax credit, benefit or incentive for alternative energy expenditure established by any local, 
state or federal government, then, at Operator's option, the Patties 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 Prope1ty to a substantially similar interest that makes Operator eligible for such 
tax credit, benefit or incentive. Such amendment or instrument shall not impair any of Owner's 
rights or increase the burdens or obligations of Owner under this Agreement. 

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

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

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

21. 11 Counterparts. This Agreement may be executed in multiple counte1parts, each of 
which shall be deemed an original, and all of which together shall constitute a single instrument. 

[Signatures on Next Pagel 
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Owner: 

LJ (ti.,._, R. C~t:;;__, ,1t-- , 
William R. Caton, Jr. 

Brenda F. Caton 

Opc1·ator: 

Boulevard Associates, LLC 
a Delaware limited liabjlity CO\npany 

; 

By: 
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EXHIBIT A 

Legal Description of Owner's Property 

The following described real property located about 3 miles southwest of Robards, Henderson 
County, Kentucky, on the Royster and Eblen Road, to-wit: Beginning at a nail in the center of 
Royster-Eblen Road, corner with Earl Knight and Willie Eblen's line, runs South 86°-54' East 
1962 feet to a post and corner with Forrest Edwards and Eral Knight; thence with said Edwards 
South 1 °-19' West 87 feet to a stake and white oak, corner with Forrest Edwards, thence with said 
Edwards South 86°- 09' East 610 feet to a stake and red oak corner with Voran Royster in Forrest 
Edward's line; thence with said Royster's line South 2°-58' West 772 feet to a post and stake, 
corner with Voran Royster; thence with said Royster's line North 87°-12' West 2556 feet to a nail 
in the center of Royster-Eblen Road, corner with Voran Royster; thence with center of said road, 
North 1 °- 50' East 881 feet to the place of beginning. 

Being the same property conveyed to William R. Caton, Jr. and Brenda F. Caton, husband and 
wife, by deed from Evadean Mays, unniarried, dated June 30, 1998, of record in Deed Book 477, 
page 729 in the Henderson County Clerk's office. 

Approximately 49 acres 

QLA ID: 18390 
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HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

( 2) Option Payment. As consideration for the granting of the Option, Operator agrees to pay 
Owner the annual amount per acre of Owner's Property set forth on the table below during the 
Option Term ("Option Payment"). The first Option Payment shall be made withi.
- the Effective Date and thereafter, the Option Payment shall be made on or before each 
anniversary of the Effective Date during the Option Term unless Operator elects to terminate the 
Option. If Operator shall fail to timely make the initial payment or any subsequent payment 
throughout the Option Term, 

Year 1 
Year 2 
Year 3 
Year4 
Year 5 

(3) Payment for Lease and Easements. 

During the Initial Lease and Easement Term, Operator shall pay 

(3 )(b) Annual Installment Payments for partial years 

Operator 
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from its Removal Obligations, nor extend the time for Operator to comply with such Removal 
Obligations. 

(3)(c) Payments for the first partial year of the Term shall be made within 

to which they are 
attributable during the Te1m. For example purposes only, Annual Installment Payments for the 
2028 calendar year would be due on or before February 28, 2028. After Operator delivers Exhibit 
C to Owner, any necessa1y payment adjustments shall be paid within thirty (30) days by Operator 
or credited against the next payment due from Operator to Owner. 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

1. Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered
as of the � day of ""°'� , 2021,,.("Effective Date"), by and between Chris
Daniel and Laveta R. Daniel, husband and wife ("Owner") and Sebree Solar, LLC, a Delaware
limited liability company ("Operator"), which are sometimes individually referred to as a
"Party" and collectively as the "Parties".

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

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 four ( 4) years, commencing on the Effective Date ("Option Term"). 

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

3.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Property and the right of 
ingress and egress over and across the Owner's Property for the purposes of (i) surveying the 
Owner's Property; (ii) performing such other tests and studies as Operator may desire in 
connection with the Option, including, without limitation, environmental, avian and cultural 
resource assessments, and geotechnical, foundation and soil tests, provided that such activities do 
not unreasonably interfere with Owner's use of the Owner's Property; and (iii) installing, 
maintaining, operating, inspecting and removing one or more weather related instruments 
("Weather Instrument'') and fencing of said Weather Instrument and including the performance 
of all tests and studies associated therewith. Owner shall not permit any other individual or 
entity except Operator or its affiliates to install a Weather Instrument on Owner's Property. All 
topsoil disturbed by the work on the project prior to installation will be segregated and restored 
as topsoil upon completion of the pre-installation work Topsoil removed during installation 
shall be placed elsewhere on Owner's property at Owner's direction. Operator shall give Owner 
ninety (90) days' notice prior to commencement of installation. If, after giving notice, Operator 
fails to commence timely, then Operator will be responsible to Owner for the loss of crop rent for 
the crop season if the subject property lies fallow. 



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

3.5 Exercise of Option. Operator may exercise the Option by giving written notice 
to Owner ("Option Notice 11

) at any time during the Option Tenn. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement 
Date, the Lease and Easements referenced in Sections 4 and 5 shall automatically become 
effective, and the Parties shall be subject to all of the terms and conditions of this Agreement 
with respect to such Lease and Easements and all rights and obligations relating thereto. 

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

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

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

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Prope1ty. In the event that Operator builds roads outside of the fenced area of the project, 
Operator shall make reasonable efforts to plan and construct any such roads along the boundary 
of Owner's property unless it is impractical to do so, in Operator's determination. Owner shall 
not permit others to obstruct or damage the roads or Roadway Improvements located on the 
Owner's Property or in any other way interfere with Operator's rights under this right. Operator 
shall repair any damage done to Roadway Improvements which result from use by Operator, its 
agents, servants or employees. Such roads shall be maintained in the condition necessary for use 
by Operator's equipment, and with regard to existing roads, shall be maintained in at least the 
condition that existed prior to Operator's use. 

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

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

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

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

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

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Term referenced in 
Section 6.1, the following easements over and across the Owner's Property in accordance with 
the terms and conditions of this Agreement. The following easements are for the benefit of 
Operator and Operator's agents, contractors and employees and located on the Owner's Property 
and are collectively referred to as the 11Easements". 

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that might 
interfere with the sunlight direction over any portion of Owner's Property; cause a decrease in 
the output or efficiency of any Solar Panel or Weather Instrument; or otherwise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement 
(collectively ''lnterference").This grant of the easement expressly includes the right of Operator 
to enforce Operator's rights, including the physical removal of trees or structures ( except existing 
trees and structures) causing Interference to the Project contemplated by Operator. Operator 
shall notify Owner before making any such removals. The Operator has the obligation, including 
cost, for any maintenance of natural existing vegetation outside of the fence line that it requires 
in order to preserve its rights under this Section 5.1, for example, trimming existing trees outside 
of the fence line as they grow if Operator determines that such trees are or may cause 
interference. 

5.2 Effects Easement. Owner grants to Operator an easement over Owner's Property 
for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 
frequency interference, and any other effects attributable to the Project located on the Owner's 
Property. 
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6. Term. The term of this Agreement ("Term") includes the Option Term referenced in 
Section 3 .1, the Initial Lease and Easement Term as described in Section 6.1.1 and the Extended 
Lease and Easement Term as described in Section 6.1.2 (together, the Initial Lease and Easement 
Term and the Extended Lease and Easement Term, if applicable, is defined as the "Lease and 
Easement Term"). 

6.1 Lease and Easement Term. 

6.1.1 Initial Lease and Easement Term. The initial term of the Lease and 
Easements shall commence on the date specified by Operator in the Option Notice 
("Commencement Date"). The initial term of the Lease and Easements shall end thirty (30) 
years after the Commencement Date (the 11 Initial Lease and Easement Term"), subject to the 
rights of renewal and termination as provided in this Agreement. 

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

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

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

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

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

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

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

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

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

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

8.3 11 Substations 11 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 Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

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

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

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

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

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

8.10 Location of Improvements. The acreage required from the Owner's Property for 
the Improvements for which the Lease and Easements are being granted cannot be determined 
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until the completion of Operator's inspection, testing, study and surveying of the Owner's 
Property during the Option Term. Operator shall not install any Improvements in the excluded 
areas of Owner's Property depicted in Exhibit B-1 without obtaining the prior consent of Owner. 
Along with the Option Notice, Operator shall deliver to Owner a proposed plan of development 
showing the contemplated locations of the Improvements and a preliminary calculation of the 
acreage as determined by the area bounded by a perimeter fence required for the Project, and 
depicting any areas outside the perimeter fence that will be used as vegetative buffer which shall 
be considered a part of the Owner's Property that is subject to the Lease and Easements, and, at 
Operator's discretion, any additional setback or similar areas required for permitting that may be 
included as part of the Owner's Property subject to the Lease and Easement, and identifying any 
such areas that are to be considered a part of the Owner's Property that is subject to the Lease 
and Easements, which shall serve as the Exhibit B to this Agreement. During the final 
development and construction of the Project, such locations may need to be amended. Following 
construction of the Project, Operator shall provide Owner an "as-built" survey of all 
Improvements on Owner's Property and the final calculation of the acreage as determined by the 
area bounded by a perimeter fence and any additional areas identified by Operator as required for 
the Project, which shall serve as Exhibit C to this Agreement. Further, following construction, 
the Improvements may need to be relocated or rerouted by Operator, which Operator may 
perform, at any time during the Term of this Agreement, so long as the nature and extent of any 
such relocated or rerouted Improvements are not materially different and impose no materially 
greater burden on the Owner's Property than the original locations or routes, and so long as 
Operator takes commercially reasonable efforts to minimize disruption or inconvenience to 
Owner. 

8.11 Removal of Improvements. Upon full or partial termination of any of the Lease 
Rights or Easements, Operator shall remove all Improvements and restore the area formerly 
occupied by the Improvements to substantially the same physical condition that existed 
immediately before the construction of the Improvements (the "Removal Obligations"). At 
Owner's request, all or any part of the Roadway Improvements may be left for use by Owner. 
Operator will continue to make all Annual Installments Payments on a prorated basis until the 
Removal Obligations are substantially completed. If a governmental authority does not require a 
performance bond or security for removal of the Improvements, then upon the earlier to occur of: 
(i) the termination of this Agreement; or (ii) on the twentieth (20th) anniversary of the 
commercial operations date of the Project, Operator shall obtain and deliver to Owner a bond in 
form and substance reasonably satisfactory to Owner securing Operator's Removal Obligations 
(the "Removal Bond"). The Removal Bond shall be equal to the estimated amount, if any (the 
"Net Removal Costs"), by which the cost of removing the Improvements on Owner's Property 
exceeds the salvage value less any outstanding debt on such Improvements, which Net Removal 
Costs shall be determined as set forth below. Operator shall not be required to deliver such 
Removal Bond to Owner if Operator has delivered such a bond in connection with the permitting 
of Owner's Property or any other portion of the Improvements for the Project. Once in place, 
Operator shall keep such bond, or a like replacement, in force throughout the remainder of the 
Term. The Net Removal Costs shall be determined by the Parties hereto acting in good faith. If 
the Parties cannot agree upon the Net Removal Costs within sixty (60) days of their first attempt 
to do so, then the Net Removal Costs shall be determined by an independent engineer mutually 
selected by the Parties. If the Parties cannot agree upon such independent engineer within the 
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next thirty (30) days, then by an independent engineer appointed by a Circuit Judge of 
Henderson County, Kentucky; and the decision of such an independent engineer (however 
selected) as to the Net Removal Costs shall be conclusive as between and binding upon, the 
Parties. If an independent engineer is selected, then the Parties hereto shall equally share all of 
the costs associated with the independent engineer's determination of the Net Removal Cost. If 
the Removal Bond is unavailable or an alternate form of security is more economical or 
desirable, then Operator may substitute an alternate form of security, such as a letter of credit, 
other form of bond, or guarantee that provides substantially equivalent security as the Removal 
Bond. 

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

9.1 Authority. Owner represents and wanants 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. 

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

9 A 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 C'Owner Mortgage"). 

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

9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Owner's Property, Owner shall cooperate with Operator to obtain 
a Subordination, Non-Disturbance and Attornment Agreement ('1SNDA 11

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

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

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

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

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, 
no litigation or administrative actions are proposed, threatened or anticipated with respect to any 
matter affecting the Owner's Property. If Owner learns of any litigation or administrative action 
proposed, threatened or instituted with respect to the Owner's Property, Owner shall give 
Operator notice within thirty (3 0) days thereof. 

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

11. Use, Operation and Maintenance. 

1 L 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 otl1er similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
Owner's Property, including, but not limited to, meteorological, environmental, archeological 
and geotechnical tests and studies; (iii) to use and convert all of the sunlight resources on the 
Owner's Property; and (iv) to undertake such other activities on the Owner's Property that may 
be related to the Project, including, without limitation, the storage of Solar Panels, materials and 
equipment during the installation and construction of the Improvements; development and 
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operation of communications systems; and site tours of the Project for visitors and other 
interested parties. 

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

11.3 Permits and Approvals. Operator shall be responsible, at its sole cost and 
expense, for obtaining any governmental permits and approvals necessary for the construction 
and operation of the Project and the construction and operation of the Improvements. Owner 
shall cooperate with Operator as necessary to obtain any governmental or utility approvals or 
permits, including, without limitation, signing any applications for such approvals, provided that 
Owner shall not incur any loss in income, expense, obligation or liability with respect to 
Operator obtaining such pe1mits or approvals. 

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

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

11.6 Fences and Gates. At Owner's request, Operator shall repair or replace any 
fences, gates or cattle guards damaged or removed in connection with Operator's activities on 
the Owner's Property. Fences removed from the Owner's Property, if replaced, shall be re-built 
by Operator at its expense in mutually agreeable locations. All fence repair and construction 
shall be substantially similar to the construction of existing fences and cattle guards on Owner's 
Property. Any gates opened for access to Owner's Property by either Party shall be closed 
immediately after passing through so that Ii vestock may not pass through. Once completed, all 
replacement fences, gates and cattle guards shall be owned and maintained by Owner. Upon 
abandonment or termination of the rights granted to Operator in this Agreement, any fences, 
gates and cattle guards installed by Operator shall remain and become the property of Owner. 
To minimize the need for temporary fencing, Owner will cooperate with Operator to avoid 
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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. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay 

 Operator may elect to have the 
statement for Taxes sent directly to Operator. In such event, Operator shall pay all Operator's 
Taxes to the appropriate taxing authority prior to delinquency, and Owner shall pay to Operator 
Owner's portion of Taxes prior to delinquency (or Operator may pay Owner's Taxes and offset 
such amount against the Payments). If Operator receives such statement directly, Operator shall 
submit a copy of the statement for Taxes to Owner within thirty (30) days after the date Operator 
receives the statement from the taxing authority. 

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

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

13. Mortgage of Operator Property. 

13 .1 Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in all or any part of its interest in this Agreement and the Operator 
Property. These various security interests in all or a part of this Agreement and the Operator 
Property are collectively referred to as an "Operator Mortgage" and holder of such security 
interest, an "Operator Mortgagee 11

• 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 shall not diminish Owner's rights against Operator, but shall preserve all rights 
of the Operator Mortgagee or its designee to cure any default and to remove any Improvements 
or other property of Operator or the Operator Mortgagee located on the Owner's Property. 

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

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

13.5 Certificates. Owner shall execute any estoppel certificates (certifying as to 
truthful matters, including without limitation that no default then exists under this Agreement, if 
such be the case), consents to assignment and non-disturbance agreements as Operator or any 
Mortgagee may reasonably request from time to time. The Parties shall negotiate in good faith 
any amendment to this Agreement from time to time to include any provision that may be 
reasonably requested by Operator or any Operator Mortgagee to implement the prov1s10ns 
contained in this Agreement or to preserve an Operator Mortgagee's security interest. 

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

13.7 New Agreement. 

13.7.1 If the Operator Property is foreclosed upon or there is an assignment in 
lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to banlauptcy law or 
other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 
any Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the 
reasonable satisfaction of Owner to cure any material defaults under this Agreement, and for the 
payment of all Annual Installment Payments or other charges due and payable by Operator as of 
the date of such event, then Owner shall execute and deliver to Operator or such Operator 
Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these parties, as the 
case may be, a new agreement (' 1New 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 
M011gagee or other purchaser at a foreclosure sale prior to rejection or termination of this 
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Agreement); and (iii) shall include that portion of the Operator Property in which Operator or 
such other Operator Mortgagee or other purchaser at a foreclosure sale had an interest on the date 
of rejection or termination. 

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

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 relea')e of all or any part of the 
Operator Property from Operator, prior to expiration of the Tenn 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 non-exclusive basis, or to grant, subeasements, co-easements, easements, 
licenses or similar rights with respect to the Operator Property (collectively, "Assignment") to 
one or more persons or entities ( collectively "Assignee"). Each Assignee shall use the Operator 
Property only for the uses permitted under this Agreement. Operator may make a complete 
assignment of this Agreement and be released from liability hereunder in such event from 
obligations subject thereof accruing after the date the liability for such obligations is assumed by 
Assignee only in connection with the assignment of all, or substantially all, of the a')sets of the 
Operator. Operator may assign this Agreement to any "Affiliate" of Operator unconditionally, 
including assignment without transferring any other assets of Operator. For purposes hereof, the 
term "Affiliate" shall mean any entity under common or shared ownership or control with 
Operator. In the event of a partial assignment of Operator's rights hereunder, Operator shall not 
be released from liability hereunder without Owner's written consent. When Operator makes 
any Assignment under this Section 14, Operator shall give written notice to Owner of such 
Assignment (including the interest conveyed by the Assignment and the 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. 
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15. Hazardous Materials. 

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

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

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

16. Insurance and Indemnity. 

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

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

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

17. Confidentialitv. This Agreement includes confidential and proprietary information
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or
disclose the terms of the Agreement to any unauthorized person or entity. Operator authorizes
Owner to provide copies of the Agreement and disclose the terms thereof to Owner's family
("family" shall be deemed to include all devisees or descendants of owner by will or intestacy),
attorney, accountant, fnancial 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, fle for public record, reproduce, or otherwise
disseminate this document or any of the terms and provisions hereof to any party, other than the
Parties set forth above without the prior written consent of Operator, which consent may be
withheld for any reason and in Operator's sole discretion.

18. Default and Remedies.

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

18.1.1 Collection of Payments.  
 
 
 
 

 

 

-
• 



18.1.2 Terminate Agreement.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

. 

18.2 Other Operator Default. Operator shall be in default of this Agreement if it 
shall fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) 
days after receiving notice thereof from Owner ( or if such default cannot be cured through the 
exercise of reasonable diligence within such thirty (30) day period, if Operator fails to 
commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Other Operator Default"). The breach by Operator of any 
provision hereof may only result in a cause of action by Owner under applicable law and, other 
than as set forth in this Section 18.2, Owner hereby waives all other rights it may have, in law or 
in equity, to terminate this Agreement prior to the expiration of the Term. In the event of any 
such breach by Operator, Owner shall, at least thirty (30) days prior to commencing any cause of 
action,  

 
  

 
 

  
 
 
 
 
 
 

 

18.3 Owner Default. Owner shall be in default of this Agreement if it shall fail to 
meet any of its obligations under the terms of this Agreement and shall not cure such default 
within thirty (30) days after receiving notice thereof from Operator ( or if such default cannot be 
cured through the exercise of reasonable diligence within such thirty (30) day period, if Owner 
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fails to commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Owner Default"). Upon the occurrence of an Owner Default, 
Operator  

  
 
 

 

19. Condemnation.

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

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

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

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

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

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

20. Notice.

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

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

Notice to Owner: 

Notice to Operator: 

Chris Daniel and Laveta R. Daniel 
9260 Route 416 W 
Robards, KY 42452 

 

Sebree Solar, 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 Successors and Assigns. The terms and provisions of this Agreement shall run
with the land and be binding on and inure to the benefit of the heirs, successors, assigns and 
personal representatives of the Parties. In accordance with this Agreement, Operator in its 
discretion may authorize other persons or entities to use the Operator Property for the purposes 
stated in this Agreement 
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21.2 Memorandum. Simultaneously with the execution of this Agreement, the Parties 
agree to execute and acknowledge a memorandum of this Agreement. Operator may record the 
executed memorandum in the public records of Henderson County, Kentucky. 

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

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

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

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

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

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

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

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

[Signatures on Next Page] 
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Owner: 

Chris~a~ 
cj) "H~ l(. l)CuvU.l_! 
~aR.Daniel 

Operator: 

Sebree Solar, LLC 
a Delaware limited liability company 

By: 
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Parcel 1 

EXHIBIT A 

Legal Description of Owner's Property 

BEGINNING at an iron pin corner to Tract 
,1, said pin being in the southern R/W of Ky. Hwy • 
.f16, 30 foet from the center.line; and being approx
imately 1595 feet east of the intersection of W, N. 
Royster Road i~ Henderson County, Kentucky; thence 
with said R/W N 7q~ 56 1 31n E -- 104.50 feet, S 73° 
51 1 35" E •- 154.97 feet, s 69° 44' 51H E -- 439,82 
feet to an iron pin corner to Tract N3r thence with 
the line of Tract ~3 S 8° 41 1 19 1 W w~ 2091,63 feet 
to an iron pin in th~ line of Tract #SJ thence with 
the line of Tract ~5 N e2~ 30' 11~ W -- 448.26 feet 
to a post corner to Tract 16; thence with the line 
of Tract t6 N 80° 25 1 40~ W -- 89.18 feet to a post 
corner to Arron Norris i thence with the line of 
Norris N 79° 57 1 06 11 W -- 386.47 feet to an iron 
pin at a twin sasafrass corner to Tract Hli thence 
with the line of Tract #1 N 15° 01' 08" ll ,.. .. 
2178.38 feet to the point of beginning and contain
ing 39,802 acccs. For a more parhcular descrip
tion you nre referred to a survey plat prepared by 
Likins and Musgrave dated --------' H86, of 
record in Plat Book _£_ 1 Page ~ , of the 
Henderson County Clerk's Office, 

The above being the same property acquired by Chris Daniel and Laveta R. Daniel, husband and 
wife by Warranty Deed dated April 30, 1986, of record in Deed Book 366, Page 403, in the 
Henderson County Clerk's office. 

QLA: 8186 
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fi.:XHIBIT B-1 

Depiction of Pa-reel and Excluded Area 

l 
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HOLDING PAGE FOR EXHIBIT B-2 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

(1) Option Payment. As consideration for the granting of the Option, Operator agrees to
pay Owner the annual amount set forth on the table below ("Option Payment"). The first
Option Payment shall be made within  the Effective Date and thereafter, the
Option Payment shall be made on or before each anniversary of the Effective Date during the
Option Term unless Operator elects to terminate the Option.

Option Term Option Payment 
Year 1 per acre 
Year 2 per acre 
Year 3 per acre 
Year 4 per acre 

If Operator shall fail to timely make the initial payment or any subsequent payment throughout 
the Option Term,  

 

(2) Payment for Lease and Easements.

(2)(a) During the Initial Lease and Easement Term, Operator shall pay  
 

   
   

  
  

 

(2)(b) Annual Installment Payments for partial years  
 
 
 
 
 

  However, such payments shall not excuse 
Operator from its Removal Obligations, nor extend the time for Operator to comply with such 
Removal Obligations. 

(2)( c) Payments for the first partial year of the Term shall be made within  
 

  to which they are 
attributable during the Term. For example purposes only, Annual Installment Payments for the 
2025 calendar year would be due on or before February 28, 2025. After Operator delivers 
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Exhibit C to Owner, any necessary payment adjustments shall be paid within thirty (30) days 
by Operator or credited against the next payment due from Operator to Owner. 

(3) Crop Compensation. Each time Operator exercises its rights under the Agreement it
shall compensate Owner for

(4) Timber Removal.

(5) Payment Allocation Schedule. All payments to Owner shall be made based on the
following allocation: 100% to Chris Daniel and Laveta R. Daniel

Operator shall not be required to pay any amounts to Owner until it receives a completed and 
signed W-9 form(s) from Owner. 
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Kentuc�-v 

SOLAR LEASE A..1\'D EASEMENT AGREEMENT 

1. Parties. This Solrir Lease and Easement Agreement ("AJ?;reement11) is made and entered
as of the 2-� day of --1 c::vvu;� \ , 2020 ("EffectiYe Date 1'), by and betv-,een James A.
Clary, IL and Mary Clary, husband and wife ("Owner") and Boulevard Associates. LLC a 
Delaware limited liability company ("Operator''), which are sometimes individually referred to 
as a 11Party' 1 and collectively as the "Parties".

2. Projed. This Agreement relates to the solar-powered electrical power generation and
transmission project knoY.n as the "Sebree Solar Energy Center" to he located in Hendersun
County·, Kentucky ("Project"), which may be wholly or partially located on the Ov.ner's property
legally described on the attached Exhibit A to this Agreement (''Owncr1s Property"). Upon
Operator's exercise of the Option (as defined belO\v), the Project shall include (i) the Lease of
Ov.ner's Property described in Section 4, (ii) the Easements referenced in Section 5 1hat are located
on the Ov.ner's Property, and (iii) the Improvements referenced in Section 8 to be constructed on
Ov.ner's Property. The Lease, Easements and Improvements are sometimes collectively referred
to as the "Operator Propcrt,-'".

3. Option. 0¼11er grants to Operator un exclusive option ("Option") to acquire the l ,ea,;e and
Easements referenced in Sections 4 and 5 in accordance v..ith the following terms and conditions.
Operator shall be entitled to acquire the I .ease and the Easements in their entirety or in part, ns
Operator deems appropriate.

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

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

3.3 Use of Owner's Properh·. During the Option Tenn. Operator and its employees. 
agents and contractors shall have a right to enter upon the 0" .. 11er's Property and the right of 
ingress and egress over and across the OY.ner· s Property for the purposes of (i) surveying the 
Ov,;ner's Property; (ii) performing such other tests and studi�s as Operator may desire in 
connection with the Option. including, without limitation, environmental, avian and cultural 
resowce assessments, and geotechnical, foundation and soil tests. provided that such activ1ties do 
not unreasonably interfere with Owner's use of the Owner's Property: and (iii) installing, 
maintaining, operating, inspecting and removing one or more \1-'eather related instruments 
("\\leather Instrument") and fencing of Sciid Weather Instrument and including the performance 
of all tests and studies associated therewith. Ov.ner shall not pennit any other individual or 
entity except Operator or its affiliates to install a Weather Instrument on Ov,;ner's Property. 

3.4 Right to Grant Option. O\mer warrants and represents to Operator that (i) the 
statements in Section 9 concerning Owner's title to the Owner's Property are true and correct; 
(ii) Ov11ner has the authority to grant thi s Option to Operator without the consent or approval of
any other party; and (jii) there are no other existing options. rights of first refusal, contracts tu
purchase, leases or mortgages that would prevent Operator from exercising its rights with respect
to the Option.



3.5 Exl'rcisc of Option. Operator may exercise the Option by giving written notice 
to Owner ("Option Notice"} at any time during the Option Term. Operator shall srecify in the 
Option Notice th~ Commencement Date referenced in Section 6.1.1. On the Commencement 
Date, the Lease und Easements referern.:cd in Sections 4 and 5 shall automatically become 
e!Tective, 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 obLlgations relating thereto. 

3.6 Te nnioation of Option. If Operator fails to exercise the Option within the 
Option Term, the Option and the rights of Operator us the optionec shall automatically terminate. 

4. LcttSc. Urx:m exercise of the Option by Operator. Owner leases to Operator, and 
Operator k:ases from Owner. Owner's Property for the Lease and Easement Term (defined in 
Section 6. I) 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. ! Construction H.ight. Operator leases Owner's Property for the purpose of 
constructing. op.;rating, maintammg, repairing, replacing, and removing all or any part or 
compancnt nf the !mprovcmi.:nls whether located on Owner's Property. Operator may exercise 
its right to use a II 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, wnhout 
limitation, staging areas and parking for Operator's employees. Any such areas being used 
temporarily by Operator shall be located immediately adjacent to the portion of the Property 
leased by Orerator hen.:urn.lt=r. 

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways. and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not permit others to obstruct or damage the roads or Roadway 
lmpmvements located on the Owner's Property or in any othe:r way interfere with Operator's 
rights under this right. Operator shall repair any damage done to Roadwtiy Improvements which 
resuh from use by Operntor, its agents, serv,:mts or employees. Such roads shall be maintained in 
the condnion necessary for use by Operator's equipment, and with regard to existing road!:i, shall 
be maintained in al least the condition that 1,;xistcd prior to Operator's use. Any roads inside of 
the fenced area of the project will be maintaim:d by Operator at Orerator's sole cost and 
expense. 

4.3 Sohu Panels Right. Orerator leases Owner's Property for Operator to construct, 
operate, replace. relocate, remove, and maintain Solar Panels and the appurtenant ColJeclion 
Facilities, together V>.'ith associated roads and parking areas on Owner's Property. 

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

4.5 Substation H.ight. Operator leases Owner" s Property for Operator to con:struct, 
operate, maintain, replace, relocate or remove one or more Substations on Owner's Property. 
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4.6 Telecommunication Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Telecommunication Facilities on and 
under the Owner's Property. 

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

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

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

Operator and Operator's agents, contractors and employees and located on the Owner's Property
and are collectively referred to as the "Easements".

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

exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that might 
interfere with the sunlight direction over any portion of Owner's Property; cause a decrease in 

the output or efficiency of any Solar Panel or Weather Instrument; or otherwise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement 
(collectively "Interference'').This grant of the easement expressly includes the right of Operator 
to enforce Operator's rights, including the physical removal of trees or structures ( except existing 

trees and structures) causing Interference to the Project contemplated by Operator. Operator 
shall notify Owner before making any such removals. 

5.2 Effects Easement. Owner grants to Operator an easement over Owner's Property 
for visual view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 

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

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

Section 3.1, the Initial Lease and Easement Term as described in Section 6.1.1 and the Extended
Lease and Easement Term as described in Section 6.1.2 (together, the Initial Lease and Easement
Term and the Extended Lease and Easement Term, if applicable, is defined as the ''Lease and
Easement Term").

6.1 Lease and Easement Term. 

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

6.1.2 Extended Le115e and Euement Tenn. Operator shaD have the right to 
extend the Term of this Agreement for two (2) consecutrve terms of five (5) years each in 
acccrdance with the terms and provisions of this Agreement (co!Ectively ''Extended Lease and 
Easement Tenn'1 by providing written notice to Owner of Operator's intent to extend the Term 
within one hundred eighty ( I 80) days of the end of the existing Term. Each Extended Lease and 
Easement Term shall begin on the expiratbn date of the lnitial Lease and Easement Tenn or 
previous Extended Lease and Easement Term, as the case may be. During the Extended Lease 
and Easement Term, Operator shaU pay Owner the amounts set forth in Exhibit D as the 
consideration for the Lease and Easements. 

6. LJ Delays During Lell!!le and Easement Tenn. At Operator's option, the 
Term may be extended for II perio<l of time equal lo the period of time during which operation of 
the Project i.5 delayed or suspended because of the occurrence of a Regulatory Suspension or 
Force Majeure, which are defined as follows: 

(i) "Regulatory Sus pens ion 11 shall mean the enactment or applcation of 
any law, order, rule, or regulation of the Kentucky Pubic Service Commission, Federal Energy 
Regulatory Commissnn, or other loca~ slate, 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, 
interroption, or suspension of the product~m1 sale or transmission of electricity from the Sobu 
Panels; and 

(ii) ''Fon:e Majeure" shaU mean causes beyond the reasonable control of 
and without the fault or negligence of the P any claiming Force Majeun::. including but not limited 
to acts of God, labor unrest (including, but not limited to, slowdowns, picketing, boycotts or 
strikes), flood, earthquake, storm, fu-e, 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 empbyees or contractors. epidem£, war, revolufon, riot, civil 
d~turbance, sabotage, change in law or appocable regulation subsequent to the Commencement 
Date and action or inaction by any federa~ state or local legislative, executrve, admin&ltrative 
j.Jdicial agency or body which in any of the foregoing cases, by exercise of due foresight such 
Pany couk::I 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 obligatnns under this 
Agreement and shall not be liable in damages or otherwise if and to the exrent that they are unable 
to so pc::rfonn or arc prevented from performing by a Force Majeure, provided that: (~ the non
perfonning Pany, as promptly as practicable after the occurrence of the Force Majeure, but m no 
event later than thirty (30) days thereafter, gives the other Party written noti;e describing the 
particulars of the occurrence; (ii) the suspens~m of performance is of no greater scope and of no 
hnger duratnn than is reasonably required by the Force Majeure; (iii") the non-performing Party 
uses good fanh and commercially reasonable efforts to remedy its inability to perfonn; 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 writkn notification thereof to the other Party. 
Notwithstanding the fort:guing, Operator shall pay Owner 50% of the Annual Installment 
Payments during an) period of Force Majeure. 

6.2 Termination by Operator. Provided Operator is not in default under any term of 
this Agreeml.!nt. Operator, at its opfion, shall have the right to terminate this Agreement at any 
time during the Term of th\! Agreement, as to all or any part of the Operator Property. 
Termination shall be cfl't:ctivc thirty (30) days after writtl:n 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 (Q the payment of any accrued 
anJ unpaid obligations owed by either Purty as of the date of termination; (i~ the removal of the 
Improvements by Operator pursuant tu Section 8.11; and (iii) any other obligations and liabilities 
that are expressly stated in this Agreement to survive such termination. Upon any such partial 
termination by Operator, the Parties shall be relieved of all further duties and obligations under 
this Agreement with respect to the portion thereof terminated by Operator, subject to the 
obligations and liabilities rc-fcn:nccd in items (i) through (iii) above that shall continue to be 
applicable to the terminated portion or thi.s A~recment. The Parties agree to execute an 
amendment to this Agreement evidencing such p.irtial termination. 

7. Payments. Jf Operator exercises the Option referenced in Section 3. Operator agrees to 
pay Owner the amounts set rorth in Exhibit J) as consideration for the LeRse, Easements and 
Operator's other rights and in1crc~ts in the o,.vner's Property. 

8. Imprnnmcnts. Operator shal! 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, 
Telecnmmunicatnn F,1lilities, W!..'.athcr Instruments, Roadway Improvements and Battery 
Facil~ies refcrcm:cd in Sections 8. ! through 8.7 (collectivi:ly. the "lmproYemcnts'). 

8. l "Solar Panels•· shall mean any photovoltaic energy system dt:signed for the 
generation of electrical power from the collection of sunlight, including without limnatnn, the 
photuvulta ic 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 lhc Sok,r Panels lo an ek:ctrical JX)Wer grid or other system, 
including \vithout limitation transformers, overhead and underground electrical collection lines, 
telecommunication lines, splice boxes and interconnection facilities. 

8.) "Substations 1' shall mean electrk:al lines, meters, monitoring and control 
equipment, switches, transrormcr~. all ~tructurcs, equipment, enclosures, fencing, security 
devices, and other electrical and communk:afons equipment necessary to condition and increase 
the voltage of electricity gencrati.:d b)' the Project lo make it suitab~ for transmissim on, and to 
deliver il to, Collection Facilities conne(:ted to :rn electric pi.mer grid or other system. 
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8.4 "Telecommunication .Facilities" shall mean all Improvements whose purpose is 
to provide telccommunicafon services solely relating to the Project or any of Operator's solar 
powered projects. including tek:phone, closed~circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 11Weathcr lnstrument11 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 acquisitx:m equipment, power somce, 
and any required data and electrictil transmission lines. 

8.6 "Roadway Improvements II shall mean all improvements that may be necessary 
to construct, maintain and repair any new and ex.isting 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 materia Is, 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 
inch.Jding without limitation, batteries and other devices for storage of electrical energy, 
fowidatioru., support structures, braces and related equipment. 

8,8 Ownership of Improvements. Except as otherwise provided in Section l l.7, all 
Improvements shall at all times remain the property of Operator, and Owner shall have no right, 
title or interest therein. A II 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 ex.i:;undcd 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 Oporator's 
use of the OpenHor Property under this Agreement to be filed against the Owner's Property. 
Operator shall, within sixty (60) days alter 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. JO 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 
witil the completion of Operator's inspection, testing, study and surveying of the Ownerts 
Property during the Option Term. Along with thi;; Option Notice, Operator shaU deliver to 
Owner a proposed plan of development showing the contemplated locations of the Improvements 
and a preliminary calculation of the acreage as determined by the area bounded by a perimeter 
fence required for the Project, which shall serve as the Exhibit B to this Agreement. During the 
final development and construction of the Project, such locations may need to be amended. 
Following construction of the Project, Operator sht:1\1 provide Owner an "as-huilf' survey of all 
Improvements on Owner's Property and the final calculation of the acreage as determined by the 
area bounded by a perimeter fence required for the Project, which shall serve as Exhibit C to this 
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Agreement. further, following cunstructiun, the Improvements may need to be relocated or 
rerouted by Operalor. \\ hich Operator may i:-,:rform, at any time during the Tenn of this 
Agreement, so long as 1he naturc and extent of any sm:h relocated or rerouted Improvements are 
not materially diffrrcnt and impose no materia!ly greater burden on the Owner's Property than 
the original locations or routes, and so long as Oi:-,:rator takes commercclly reasonable efforts to 
minimiie disruption or inconvenience to Owner. 

8.11 Remo,·aJ of Improvements. L'pon full or partial termination of any of the Lease 
Rights or Easements, Operator shall within one (I) year of such full or partial termination 
remove all Improvements and restore the area formerly occupied by the lmprO\·ements to 
substantially the same physical condition that existed immediately before the construction of the 
Imp-ovements (the "l{cmoval Obligations"). At Owner's request, all or any part of the 
Roadway [mprovcmems may be left for use hy Owner. Annual Installments Payments shall 
continue to lx! made, on a prorated basis, until the Removal Obligations are substantially 
completed. 

8.12 If a guYcrnmental authority does not require a p,;:rformance bond or security for removal 
of the Improvements, th.;n Oi:-,:rator shall obtain and deliver to Owner a bond in fom1 and 
substance reasonably satisfactory lo Owner securing Operator's Removal Obligations (the 
'Removal Bund'"). rriur tu the date that the Project first delivers energy in commercial quantities 
onto the grid. The Removal Bond shall be equal tu the estimated amount, if any (the 1'Net 
Removal Costs"), of removing the Improvements from O\\ner's Property. less the salvage value 
of the Improvements. Operator shall not be required to deliver such Removal Bond to Owner if 
Operator has dclivcn:d such a bun<l in connection with the permitting of Owner's Property or any 
other portion of the !rnpruv(;ments for the Pro_Fct. Once in rlace, Operator shall keep such bond, 
or a like rcplai.;ement. in force thrt)Ughout the remainJcr of the Term. The Net Rcmo,-al Costs 
shall be JetermincJ by 1he Parties hereto acting in good faith. If the Parties cannot agree upon 
the '.\Jct Removal Costs within sixty (60) days of their first attempt to do so, then the Net 
Removal Costs shall be determined by an independent engineer mutually selected by the Parties. 
If the Parties cannot agree upon such independent engineer within the next thirty (30) days, then 
by an independcn1 engineer appointed by a Distrk:t Ju<lge of Henderson County, Kentucky; and 
the decision of such un independt'nt engineer (how~vcr seectcd) as to the Net Removal Costs 
shall be conclusive as lx:tween and binding upon, the Parties. If an independent engineer is 
selected. then the Pait.:s hereto shall equally share all of the costs associated with the 
independent enginecr's determirrntion of the Net Removal Cost. If the Removal Bond is 
unavailable or an altl.!rnatc form of security is more economical or desirable, then Operator may 
substitute an alternate form of security, such as a letter of credit, other form of bond, or guarantee 
reasonably acceptable lo Owner that provides substantially equivalent security as the Removal 
Bond. Opcratm shall rcJctcrminc the amount of the Removal Security beginning immediately 
prior to the tenth ( I 0th) )L':.tr of the Lec1se and Eascmcnt Term and cv~ry five (5) y~ars after the 
initial posting of the R.:rmwa ! Bond. 

9. Ottnership and Title Matters. Except as otherwise set forth herein, Owner \Varrants 
and represent-; to Operator. both as of the Effective Date, and as of the Commencement Date as 
folbws: 
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9.1 Authority. Owner represents anJ warrants that it is the holder of fee simple trtle 
and is the sole owner of the Owner's Prop.:rty and has the unrestricted right and authority to sign 
this Agreement and to grant Opera tor the Lease and Easements and other rights granted in this 
Agreement. When signed by both Parties, this Agreement constrtutes a valid and binding 
agreement enfon..:cablc against Owner in accordance with its terms. 

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

9.3 ~incrals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement hy Owner, Owner owns all of the oil, gas and other minerals, and all rights 
thereto as on or unJi:r the Owner's Property. 

9.4 0\\-11cr :\1 ortg11ge. Except as disd.:i5ed by Ov. ner to Operator at the time of the 
execution of this r\gn:emcnt by Ov,.·ner. there arc no mortgages encumbering the Owner's 
Property ("Ov.Ticr Mortgage"). 

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Owner's Property ..1nd Owner receives from the holder thereof any notice that pa)'TT'lenls are 
overdue, Owner shall notify Operator and each Operator Mortgagee (as defined at Section 13. l) 
by sending a copy of such overdue payment notice to Operator by the earlier of(~ five (5) days 
after receipt, or (ii) three (3) business days prior to the date by which a default under or in res~ct 
of such Owner \l011gagc rnuld occur. If Opemtor or any Operator Mortgagee determines that it 
woukJ be in Operator's interest to make such payments to Owner \fortgagee on Owner's behalf, 
whether as a result or n:cciving such notice ur other.vise, Operator shaU 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 Subonlination, !\on-Disturbance & Attornment Agreement. ff there is an 
Owner Mortgag~ cm:wnlxring Owner's Property, Owner shall coop.:rate with Operator to obtain 
a Subordination. ~un-Dislurbance and Attornment Agreement ('~NOA") in the form prepared 
and provided by Op.:ralur. 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 shaU, at its sole cost and expense, record each such SNDA 
in the Office of the County Clerk in which Owner's Property is located. If Owner fails to deUver 
a SNDA from cad, Owner Mortgagee. Operator may, at its sole option, either (i) terminate this 
Agreement immcdi.itdy ur,on written notice to Owner. or (ii) take su~h action as Operator deems 
reasonably necessary ttl effect the rights granted lt> Operator hereunder, and off-set all amounts 
expended in such efforts against the Annual Installment Payments and any other amounts Jue 
hereunder or in respect hcrcoL 

10. Representations and Warranties of Q\\11cr. O\\ner hereby makes the following further 
representations anJ warmntics both as of the Effective Date, and as uf the Commencement Date: 
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10.1 P_hysical Condition. Owner has no knowledge of any eXISting physical 
conditions except for Henderson County Zoning and land use ordinances and restrictions of the 
Owner's Property which would prevent, significantly restrict or make more ex:pensrve Operator's 
devdopment of the Owner's Property for the purixises specified in this Agreement, or which 
coul:I, with the passage of time, or the giving of notice, constitute a violation of any currently 
applicable governmental law, ordinance, order, rule or regulation. 

10.2 L~gal Restrictions. Owner has no knowledge of any law, regulation, ordinance 
or order of any \oca I, 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, th1.: Owner's Property is currently in full and complete compliance with all 
governmental laws. ordinanccs, orders, rules and regulations applicablt: to the Owner's Property. 

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

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

11. Use, OpcrJtion and Maintenance. 

I I. 1 Exclus ivc Us c by Operator. Operator shall have the exclusive right (0 to use 
and possess tht Owner Prope11y in connection with the Project and other similar solar-powered 
electrical ixiwer generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
Owner's Property, including, but not limited to, meteorologica~ environmenta~ archeological 
and geotcchnica 1 test::; and studies; (iiO to use and convert all of the swilight resources on the 
Owner's Property; and (iv) to undertake such other activities on the Owner's Property that may 
be related to the Project, including, without limitation, the storage of Solar Panels, materials and 
equipment during the installation and construction of the Improvements; development and 
operation of communications systems; and site tours of the Project for visitors and other 
interested parties. 

11.2 No Required Installation or Operntion. 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 Prorerty. 

11.3 Pe nnits and Approvals. Operator shall be responsible, at its sole cost and 
expense. for obtaining any governmental permits and approvals necessary for the construction 
and operafon of the Projei.:t and the construction and operation of the Improvements. Owner 
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shall cooperate "ith Operator as necessary to obtain any governmental or utility approvals or 
permits, including. \\'ithout limitation. signing any appli,ations for such approvals, prov.Jed that 
Owner shall not incur any loss in in4.:omi.:, 4-:xpcnsc. obligation or liability with respect to 
Operator obtaining such permits or arprovals. 

11.4 Compliance tt·ith Laws. Orrrator shall comply in ail material respects with 
valid laws applicable to the l)wner·s Property and the Operator Property. Operator shall have 
the right, in its sole discretion aml at its sole ex~nse, in Operator's name to contest the validity 
or applicability lo the Owner's Prupcrly and the Operator Prorcrty 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 amJ Owner shall cooperate wrth Operator .-i every 
reasonable way in such contest, provided that Owner shall incur no expense, obligation or 
liability with regard to such contest. 

l l.5 Can·_ and /\ppcar,mcc. Operator, in its exercise of the lca.sc, casement and other 
rights t;'Tanted hereunder shall. at all times, maintain the Owner's Pro~rty and the Improvements 
in a reasonably neat. clcJn anJ prescntahk condition. Operator shall not wiUfully or negligently 
damage or destroy the Own.:r·s Property and shall keep the Owner's Property clean an<l free of 
debris created by Operator. its contractors, or othi::rs brought on to the Owner's Property by 
Operator. Operator shall nut use th~ Owner's Property for storage, except for material,;, 
constrm:tion equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Property or adjacent properties that arc part of the Project. 

11.6 .Fcncl•s and Gates. At Owner's request, Operator shaU repair or replace any 
fences, gates or rnttle guards <lmnaged or removed in connection with Operator's activities on 
the Owner's Property. Fcnu:::; n.:rnu,Td frurn the Owner's Property, if replaced, shall be re-buih 
by Operator at its cxrrnsc in mutually ag:reeahle locations. All fence repair and construction 
shall be substantially similar to the construction of existing fences and cattle guards on Ov.ner's 
Property. Any gah:s openeci for access to Owne:r's Property by either Party shall be closed 
immediately after passing through so that livestock m.iy nut pass through. Once complctcJ, all 
replac(!mcnt ft:nccs. gates anJ cattle guards shall be owned and maintained by Owner. UJX-m 
abandonment or 1er111inatiun of the rights granted to Operator in this Agreement, any fences, 
gaks and cattle guards installed by Operator shall remain and become the property of Owner. 
To minimize t!te nccJ for temporary fencing, Owner will cooperate with Operator to avoid 
pasturing animab un ur near the Improvements during periods of construction, mainlemrnce or 
removal activity by Operator. Owner will discuss with Orerator what temporary fencing is 
necc-ssary during thl! r).!rim.Js of construction, maintenance or remova I activity by Operator. 

11.7 RuurJnuy Maintenance aml Repairs. Operator agrees to maintain and repair all 
Road\vay Impru\'cmi.;nts located on the Operator Property; provided, however, Owner shall 
reimnurse Operator lur any eo.sts and exprns~s incurred by Operator tu repair any Jamage or 
perfurn1 any srx:cial maimcnance of Lhc Roa<lway lmprovemems caused by Owner or any person 
usin3 the Roadway lmpruvl'rncnts \\ith Owner·s permission, other than Operator. 

12. Taxes. 
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12.1 O,mcr'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'1 levied or assessed against the Owner's Property and all 
inprovements thereon by governmental authorir.~s, other lhan Operator's Taxes referenced n 
Section 122 (Taxes, excepting Operator's Taxes, are hereinafter referred to as "Owner's 
Taxes''· 

12.2 Oper.1tor's Taxes. Subject to timely receipt from Owner and/or ai:propriate 
governmental agency of the relevant statement foc Taxes pursuant to this Section 12.2, -

Operator shaU not be responsible 
to improvements installed by Owner or others on the Owner's Property. 

Owner shall submit the annual statement fer Taxes to Operator within a reasonable tine after the 
date Owner receives the statement frcm the taxing authority. Operator may elect to have the 
statement for Taxe..o;; sent directly to Operator. ln such e nt 

12.3 Failure to Pay. In the event either Party fails to piy their share of Taxes prior to 
delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 
inten!st, whi:h Jl:lYments shall increase or be offset against other Payments due under this 
Agreement. 

12.4 Operator's Right to Contest. Operator may contest the legal valiiity or amount 
of any Operator's Taxes for whi:h ii. is responsible under this Agreement, and may institute such 
proceedings as it considers necessary, provi:led that Operator shall bear all expenses in p.irsuing 
such contest or proceeding. With respect to any Taxes which may constitute a lien on the 
Owner's Property. Operatcr shall promptly pay such Taxes unless the proceeding it which it 
cont~sts such Taxes shall operate to prevent or stay the coll!ction of the Taxes so contested or 
unless OJErator removes any such lien by bonding or otherwise. Owner agrees to render to 
Operator al reasonable assistance in contesting the vafidity or amount of any such Taxes, with 
the exception of Taxes levied by Owner, including joining in lhe 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-(X>Cket expenses, incliding reasonable 
attorneys' fees incurred in connL-ction with provi:ling such assistance. 

13. Mortgage ofOpemtor l•ropcrty. 

13.1 H.ight to Mm1gage. Oirrator may, upon written noti:e to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security intcr.::;ts in all or any part of its interest in this Agreement and the Operator 
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Property but not in Owner's interest therein. These various security interests in all or a part of 
this Agreement and the Operator Property are collectively referred to as an "Operator 
Morigage" and hoktcr 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 or 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 
rem.:Jy. 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 ,.:xtent as Operator. The cure period for any Operator Mortgagee 
shall he the later or (i) the end or the Operator cure period under Section 18; (ii) thirty (30) days 
aftL»· such Operator Mortgagee's receipt of the default notice; or (iii) if applicable, the extended 
cun: period provided for in Section 13.3. Failure by Owner to give an Operator Mortgagee 
notice of default shall not diminish Owner's rights against Operator, but shall preserve all rights 
of the Operator Mortgagee or its dcsignee to cure any default and to remove any Improvements 
or nthcr property of Operator or the Operator Mortgagee located on the Owner's Property. 

13.3 Extended Cure ?eriod. If any default by Operator under this Agreement cannot 
be cured without th: Operator Mortgagee obtaining possession of all or part of the Operator 
Property, then any such dct'ault shall be deemed remedied if an Operator Mortgagee: (0 within 
sixty (60) days after receiving notice from Owner as set forth in Section 13.2, acquires 
pos. :.:s:,ion of all or part of' th,: 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 
obligatitins as and when the sarr.c arc due in accordance with the terms of this Agreement. If an 
Opi:ratm Mortgagee is prohibi;cd hy any court or by operation of any bankruptcy or insolvency 
law; from commencing or pr: ,sccuting the proceedings described above, the sixty (60) day 
per:·id specified above for c01:1111cncing proceedings shall be extended for the period of such 
pro I" il )it :on. 

13.4 Ope rntor M ortgagec Liability. Any Operator Mortgagee whose interest in the 
Operator Property is held solely for security purposes, shall have no obligation or liability under 
this Afa~ement unk:ss am_: ~1;i:i'. the Operator Mortgagee succeeds to absolute title to the 
Op-_,:·a·ur Property :md the rights ur Operator under this Agreement. An Operator Mortgagee 
sh,:. be liable to perform ubli1,_ations under this Agreement only for and during the period it 
dir, ..:ti\' holds such <,bsolute 1itlc. 
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13.5 Certilcates. Owner shall execute any estoppcl cenificates (certifyilg as to 
truthful matters, includilg wthout limitatm that no dcfaull then exnts under thi, Agreement, if 
such be the case),, consents to assignment and non-disturbance agreements as Operator or any 
Mortpgee may reasonably request from tine to tme. The Parties shall negotiate in good faith 
any amendmem to thm Agreement &om tm: to mie to incbie any provi,m that may be 
reasonably requested by Operator or any Operator Mortgagee to mplement the povilions 
contaiied i1 this Agreement or to i:xcscrve an Operator Mortgagee's securay i1terest 

13.6 Operator Mmtggee1s Rfcht to Enl>13e Mortgge and Assign. Each Operator 
Mortgagee shal have the l¥ll, ii o sole discremn: (Q to assign its Operator Mortgage; (ii) to 
enforce as lien and acqure title to all or any porti:m of the Operaur Property by any lawful 
DEans; (ii) to take possessiln of and operate all or any portion of the Operator Property and to 
perftmt an obigations to be performed by Operator under thl; Agreement, or to cause a receiver 
lo be apponed to do so; and (iv) to acquire all or any portiJn of the Operata Property by 
foreclosure or by an assignment in lieu of foreclosure and thereafter to usign er transfer aD er 
any porfun of the Operator rights under this Agreement to a third party in accordance wlh 
Section 14. Any Operator Mortgagee or other party who acqures Operator's nterest in all or a 
portm of the Operator Property pursuant to foreclosure <r assigrment in lieu of foceclosurc shall 
not be liable to pcrfonn the obligati.Jns imposed on Operator by this Agreement, whkh arc 
incurred or accruing after such Operator Mortgagee or other pan.y no kmger has owners~ or 
possession of the Operator Property. 

13.7 New Agreement. 

13.7.1 If the Operator Propeny is foreclosed upon or there is an assignment in 
lieu of foceck>lure, or if th.B Agreement is rejected or duffrrmcd pursuant to bankruptcy law or 
other law affectilg credmr's rights and, within nilety (90) days after such event, Operator or 
any Operator Mortgagee or other purchaser at a foreclosure sale shaD have arranged to the 
reasooable satisfactKJn of Owner to cure any material defaults under this Agreement, and for the 
paym:nt cf all Amual lnstalhnent Payments or other charges due and payable by Operator as of 
the date of such event, then Owner shaD execul.e and deliver to Operator or such Operator 
Mortgagee or other JU'Chaser at a foreclosure sale. or to a designee of one of these parties, as the 
case may be, a new agreement (''New Agreement') which (i) shall be for a tenn equal to lhe 
remailder of the Tenn of thir; Agreement before giving effect to such rejecmn or temmation; 
(ii) shall contain the same covenants, agreements, tentlS, provisiona and limitatbns as this 
Agreement (exccp. for any requirements that have been fulfilled by Opcrata or any Operator 
Mortgagee a other purchaser at a foreclosure sale pror to rejectiJn or temmatoo of tlm 
Agreement); and (fu) shaU include that port1m of the Operator Property i1 w~h Operator or 
such other Operator Mortgagee or other JU'Chaser at a foreclosure sale had an i'rterest on the date 
of rej:ction or tenninati;ln. 

13.7.2 If more than one Operator Mortgagee makes a wraten request for a New 
Agreement JUSU&nt to tlm puvisi:,n, the New Agreement shall be delivered to the Operator 
Mortgagee requestmg such New Agreement whose Operator Mortgage i.s prior il tine, and the 
written request of any other Operator Mortgagee whose lien is subordinate shall he void and of 
oo further force or effect. 11w; provisi:m of this Section 13 shall survive the tcnnination, 
rejecti:ln or disaffllll8tion of tlm Agreement and shall continue in full force and effect thereafter 
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to the same extent as if this Section 13 were a separate and independent contract made by Owner, 
Operator and each Operator Mortgagee, and, from the effective date of such terminaoon, 
rej:cti:m or di.safflllJlDOOn of this Agreement to the date of execution and delivery of such New 
Agreement, such Operator Mortgagee or other purchaser at a foreckJsw-e sale may use and enj:,y 
the Operator Property without hindrance by Owner or any person chiming by, through or under 
Owner; prov.ided that all of the conditi:>ns for the New Agreement as set forth above are 
complied with. 

13.8 Operator Mortgagee's Consent to Amendment, Termination or Surnnder. 
Notwithstanding any provisi:,n of this Agreement to the contrary, the Parties agree that so long 
as any Operator Mortgage remains outstanding. this Agreement shall not be mcxlified or 
amended, and Owner shall not accept a surrender, cancellation or re~ase of all or any part of the 
Operator Property from Operator, prbr to expiration of the Tenn of this Agreement, without the 
prjJr written consent of the Operator Mortgagee hokling such Operator Mortgage. This 
provisbn is for the express benefit of and shall be enforceable by each Operator Mortgagee as if 
it were a party named in dili; 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-exch.isive basis, or to grant subeasements, co-easements. easements, 
&en.ses or similar rights with respect to the Operator Property (collectively. "Assignment'), to 
one er more persons or entities (collectively nAssignee'). 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; prov.ided Operator's failure to give su:h 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 asswned by the Assignee. 

15. Hazardous Materials. 

15.1 Owner's Covenants Regarding H.azardoas Materials. Owner represents and 
warrants that, to the best of Owner's kllow~dge, the Owner's Property is not and has not been in 
vi:>latim of any federal state er local environmental health or safety laws, statute, ordinance, 
rule, reguntbn or requirement (''Environmental Laws"), and Owner has not received any 
notice or other communicati:m from any govemmenta1 authorities alleging that the Owner's 
Property is in vblation of any Environmental Laws. 11lamrdous Materials" shall mean any 
asbestos containing materials, petro~wn. explosives, toxic materials, or substances regunted as 
ha:mrdous wastes, hazardous materiab. hazardous substances, or toxic substances Wlder any 
federa~ state, or local law or regulaoon. Owner warrants that Owner has done nothing to 
contaminate the Operator Property with Hazardous Materials or wastes. 

15.2 Operator's Covenanb: Regarding Ha7.ardous 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 
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to any Hazardous Materieb brought onto the Owner's Property by Operator or its empbyees, 
agents, or contractors. Owner shall cooperate with Operator with regard to any scheduling or 
access to the Owner•s Property in connecfun with any action requred hereunder. 

15.3 Operator's Indemnity Reganling Hemnlous Materials. Operator shall 
indemnify, defend, protect and hoki Owner hannless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or a bout the Owner's Property caused by Operator or its 
empbyees, agents, or contractors, or (ii) the violati:m by Operator or its empbyees, agents, or 
contractors of any Environmental Law. 'The indemnity obligati:ms set forth herein shall sw-vrve 
tenninati>n of ttm Agreement. 

16. lm1urance and lndemnin. 

16.1 lnsun.oce. At all times during whi:h Operator i':! conducting any activities on the 
Property and at all times during th: Term of this Agreement, Operator shall maintain in effect (1) 
commercial General Liabilky Insurance, including bodily injury and property damage coverage 
with rrmimum limits of $1 Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance wilh minimum limits of $5 Million Dollars per occurrence and 
$5 Milli:,n Dollars aggregate. Operator shall name Owner as additional insured on such 
insurance policy and prom Owner w~h a certificate of such insurance. 

16.2 Indemnity by Operator. Operator shall defend. inderrmify. protect and hok:1 
Owner harmJess from and against all liabilities, costs, expenses, obligaoom, losses, damages, 
claims, (collectively 11Claims') resulting from the negligence, willfuJ misconduct, or breach of 
this Agreement by Operator, its agents, contractors or employees, invitees, licensees and 
permnees; provided. however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Owner, its agents, contractors or empbyees, invitees, li:ensees or 
pcrrnittee s. 

16.3 Indemnity by Owner. Owner shall defend. indemnify, protect, and hold 
Operator hanru:ss from and aganst aU Claims resuhing from the negligence, willful misconduct, 
or breach of this Agreement by Owner, its agents, contractors or empbyees, invitees, licensees 
am pennittees; arovided, however. that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Operator, its agents, contractors, employees, invitees, ~ensees, or 
pertllltees. 

16.4 Sunival. The obligatims of the Parties under ttm Sect.:m 16 shall survive 
expn.tbn or other terminamn of this Agreement. 

17. Confidentiality. 11m Agreement includes confdential and proprietary informatm 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 
discbse the terms of the Agreement to any unauthorized person or entity. Operator authorizes 
Owner to puvife copies of the Agreement and disclose the terms thereof to Owner's family 
("family" shall be deemed to incuie all devisees or descendants of owner by will or intestacy), 
attorney, accountant, financial advisor and any eu:iting or prospective mongagee, lessee, or 
purchaser for the sole purpose of evaluating and advising Owner and for no other purpose, so bng 
as such authorized parties agree in writing to become subject to the confdentialfy provisions 
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hereto arxi mt to irovi1e copies of the Agreement or <mclooe the terms thereof to any 
unautmrizcd person or entity. Any Owner arxi party shall return all material containing any 
coofdential information to Operator irrmediately upon its request Any party agrees to destroy 
irrmediately upon request by Operator such analyse~ compilati>n, studies or other doctments, and 
any oral ilfonnation will continue to be subject to the tenns of thi; Agreement. Owner agrees that 
Operakr will have no adequate remedy at law if any party violates any of the terms of this 
Agreement. In such event Operakr will have the right. in additi>n to any cxher rigtts Operator 
may have, to obtain injunctive relief to restrain any lreach or threatened lreach by third party or 
spccifc enforcement of such tenns pb reinbursement of attorneys' fees, coll1 costs and all 
associated expenses. No party shall publsh, fiE for pubic record, rep-odlce, or otherwse 
disseminate thi; document or any of the tenm and }l'OVisi>ns hereof to any party, other than the 
PartEs set forth above wilmut the jXior written consent of Operator, whi;h consent may be 
withheld for any reason and in Operator's sole discretion. 

18. Default and Remedie,s. 

18.1 ,OP!:,rator P.g,ment Default. If Operator shaD fail to pay any amounts set forth 
in Exhibit D which faiure continues for more than thaty (30) days from receiJ::t of written mme 
from Owner that such amount is we. then Operata' shaD be in default COperator Payment 
Default") arr.:I Owner shall have the folbwing remedies: 

- 18.12 Terminate Agreement. Owner may oot terminate tlm Agreement 
because of any Operator Payment Default witoout fD"st giving Operata' written notce of its 
intention to terminate the Agreement ('Termination Notice"). 
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18.2 Other Operator De&ult. Operatcr shall be in default of this Agreement if it 
shall fail to meet any of its oblgati>ns under the terms of this Agreement other than an Operator 
Payment Defauk as set fcrth in Secticn 18.1 and shall not cure such default within thrty (30) 
days after receiving mtice thereof from Owner (or if such default canmt be cured through the 
exercise of reasonable dil@Cnce within such thrty (30) day peri>d, if Operator fails to 
comrren;e corrective actiln within such thrty (30) day period and thereafter dil@ently 
pra;ecutes same to completion) ("Other Operator De&lulf1. The breach by Operator of any 
Jl'CN6Dn hereof may only resuk in a cawe of acti>n by Owner mder applicable law and, other 
than as set forth in thi; Sectiln 18.2, Owner hereby waives aU other r@hts it may have, in law or 
in equky, to terminate trus Agreement prnr to the expiratioo. of the Term. In the event of any 
such breach by Operator, Owner shaD, at least thrty (30) days prior to commencing any cause of 
action, give writen mtce of the cause of lreach to Operatcr, and any Operatcr Matgagee (of 
which it has been mtified in writing) concurrently, specifying in detail the alleged event of 
breach and the required remedy. If Operator does mt cure or commence curing such breach 
withi:t thrty (30) days of receipt of notce, the Operatcr Mortgagee or its designee shall have the 
absolute right, but not the obl@Stim, to substitute itseH" for Operatcr and perfonn the duties of 
Operator hereunder for the purposes of curing such breach. Owner expressly cmsents to such 
substitutm, agrees to accept such performaR:e, ard authorizes the Operatcr Matgagee or ts 
des~ (or its employees, agents, reiresentatives or cootractors) to enter upon the Owner's 
Property to complete such performance with all the rigtts, privileges and obligations of Operator 
hereunder. Owner may cure any default by Operator after Operatcr's cure perm has expired. If 
Owner at any tine by reasoo of Operator's default, pays any sum or performs any act that 
requires the payment c:f any sum, the sum pail by Owner shall be due mmediately frcm 
Operator to Owner, together with interest oo such sum calculated at the Default Rate. 

18.3 Owner De&ult. Owner shall be in defaut c:f thi; Agreement if it shall fail to 
meet any c:f its obligatims under the terms d thi; Agreement and shall not cure such default 
within thrty (30) days after receiving mice thereof frcm Operator (or if such defauk canmt be 
cured through the exercise of reasonable diligence wittm. such thrty (30) day perbd, if Owner 
fails to commerce corrective acti:m within such thrty (30) day period and thereafter dil@ently 
prosecutes same to completion) ("Owner Detilultj. Upon the cccurren;e of an Owner Default, 
Operator shall have the opti>n to J11fSue any Oil! or more of the folk>wing remedies without any 
further mtice or demand whatsoever: (i) terminate this Agreement without being liable for 
pra;ecuti>n or any claim of damages therefor; and (ii) pursue any ard al other actiln or 
remedies that may be available to Operator at law or ii equity, incuding but mx limited to all 
k>ss or damage which Operator may suffer by reason of a terminaticn of this Agreement 

19. Condemnation. 

19.1 Complete Taking. If, at any one, any autmrky having the power of eminent 
domain shaD cmdemn aD or substantially all of the Operator's Property, or all of the 
Improvements ~rem, for any p.ablc use or «xherwise, then the iiterests and obligati>ns of 
Operatcr under thi; Agreement ii or affecting the Operator's Prc.,erty shall cease and terminate 
upoo the earlier of (i) the date that the condemn.ilg authority takes physical ~essi>n of the 
Operatcr's Property or the Improvements thereon, (i) the date that Operator is, in its sole 
judgment, no longer able or permitted 1D operate the Project oo the Operator's Property in a 
canmercially viable manll!r, or (iii) the date of the condemnaticn j.Jdgment. Operator shaD 
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continue to pay all amounts payable hereunder to Owner until the earlier of such dates, at which 
time the Parties shaU be relieved of any and all further obligations and conditi:ms to each other 
under this Agreement. 

19.2 Partial Takine;. If, at any lime dwing the tenn of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but oot all, of the Solar Panels, 
or any portlll of the Improvements or the Operator's Property, then the interest and obligatK>ra 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so tflken shall cease and tenninate upon the earlier of (i) the date that the 
condemning authority tflkes possessim of such Solar Panels or any portbn of the lmJX'OVements 
or the Operator's Property, (ii) the date that Operator is, in its reasonabE joogmenl, no klnger 
able or pennited to operate the Project on the Operator's Property, or any porfun thereof, in a 
cornmercally viabJe manner, or (fu) the date of the condemnatbn judgment; and. 1.ll'lkss this 
Agreemem is tenninated 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 Pane~ or any other portm of the Imp-ovements or the Operator's 
Property is or becomes insufficient or unsuitabE for Operator's purposes hereunder, as 
determined by Operator in its SOE discretion, then, subject to the rights of any Operatoc 
Mortgagee under Section 13, Operator shall ha"YC the right to termmate this Agreement as to the 
portm of the Operator's Property to which Operator continues to ookl the rights, at whi;h time 
the Parties shall be relieved of any further obligatilns and duties to each other under this 
Agreement. 

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

(a) Any porti>n of the award by the court on account of any cost or k>ss that 
Operator may sustain in the removal and rek>cation of Operator's Improvements, to Operator; 

(b) Any portion of the award by the court for Operator's anti:ipated or k>st 
revenues or profits. to Operator: 

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

(d) All remaiting amounts of the award, to Owner or Operator consistent with 
appli;ab.le Kentucky law. 
20. Notice. 

20. l Writing. All notices pen or permitted to be pen hereunder shaU be in writing. 

20.2 Delivery. Noti:e 1.5 coosuered given either (i) when delivered in person to the 
recipient named beklw, (ii) upon receipt after deposit in the United States mail in a sealed 
envekipe or container. postage and postal charges prepaid, retwn receipt requested or certified 
mail, addressed by name and address to the party or person intended, or (ih) twenty-four {24) 
holll'S from p-oper and timely delivery to an overnight courier service addressed by name and 
address to the party or person intended as follows: 
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Noti;e to Owner: 

Notice to Operator: 

James A. Clary II and Mary Clary 
5846 Highway 1299 
Robards, KY 42452 

Email: 

Bouevard Associates, LLC 
700 Univene Blvd 
JlDlO Beact~ FL 33408 

20.3 Change or Recipie ot or Address. Elher Party may, by noti;e given at any time 
or from time to time, require subst:qut;nt notices to be given to anolher i'ldividual person, 
whether a party or an offx;er or representative, or to a different address, or both. Notices given 
before actual receipt or notice of change shall not be invalnated by the change. 

21. MisceDaneo11s ProvL.ions. 

2 I. I Success ors and Au ig os. The tenns and prov5DnS of this Agreement shall nm 
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 
discreti:m may authoria: other persons or entities to use the Operator Property for the purposes 
stated in th6 Agreement 

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

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

21.4 Amendments. Tiilii Agreement shall not be amended or modified in any way 
except by an rutrumem signed by the Part~s and consented to by any Operator Mortgagee. The 
PartEs hereto shall at all times hereafter execute any documents end do any further aclS which 
IllllY be necessary or desirable to carry out the purposes of trus Agreement and to give full force 
and effect to each and all of the provisi>ns hereof. 

21.5 Legal Matters. Th~ Agreement shall be governed by and interp-eted in 
accordance with the then existing laws of the Commonweah:h of Kentucky and the County where 
the Owner's Property is located shall be consilered the proper forum or jurisdktion for any 
disputes ar~ing in connectim with ~ Agreement. 'The Parties agree to first attempt to settle 
any cmpute ari,ing out of or in connectcn with this Agreement by good•faith negotiatcn. If the 
Parties are W1able to resolve amicably any dispute arising out of or in connecti>n wilh this 
Agreement, each shaU have aU remedies available at law or in equay and as provxied by trus 
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Agreement. Each Party waives all right to trial by jury and specifically agrees that trial of 
suits or causes or action aris iog out of tbil Agree me ot shall be to the court of compete ot 
jurisdiction. 

21.6 Sevenbility. If any tenn or prov5ion of this Agreement, or the application 
thereof to any person or circumstance shall, to any extent. be detennined by judicial order or 
decisi>n to be inva.liJ or unenforceable, the remainder of this Agreement or the applicathn of 
such tenn or provision to persons or ci'cmmtances other than those as to which i1 is he.kl to be 
i:wald, shall be enforced to the fullest extent permitted by law. 

21.7 Tu Credits. If wder applb1ble law Operator becomes ineligible for any 
currently exi-rtng tax credit. benefn: or ilcentive for alternative energy expenditure established 
by any heal state or federal government, then, at Operator's optoi, the Parties shaD negotiate in 
good faith to amend this Agreement or replace it with a different in.strwnent so as to convert 
Operator's interest in the Operator Property to a substantitlly sini.lar interest that makes 
Operator eligi>le for such lax credil, benefit or ncentive. Such amendment or instrument shall 
not impair any of Owner's rights or increase the burdens or obligatK)ns of 0'Nner 1D1der ~ 
Agreement. 

2t.8 Appro"Vob. Whenever in~ Agreement the approval or consent of either Party 
~ required or contemplated, unless otherwise s~cified, such approval or consent shall not be 
unreasonably withheld or delayed. 

21.9 Authority. 1be signatories hereto warrant that each has the authorty to execute 
thls Agreement on behalf of any enth!s which are Parties to this Agreement and that each such 
entity has executed this Agreement pu-suant to its organizational documents or a rcsoluti:n or 
consent of their Board of Directors or other governing body. 

21.10 Time of Essence. Tm 6 of the essence of each provision of this Agreement. 

21.11 Counterparts. This Agreement may be executed in multip~ cowiterpe.rts. each 
of wh~h shall be deemed an origmal and all of which together shall constitute a singe 
inmument. 

[Signgture.s on Next Page] 
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Owner: 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability co 

By: 
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EXHIBIT A 

Legal Description of Owner's Property 

A certain tract or parcel located at the southeast ntersection of Ky. Hwy. 1299 and Cherry HiU
Busby Station Road, approxmately 3.2 miEs northwest of the town of Robards in Henderson 
County, Kentucky, and being more specif"Eally described as follows: 

Beginnilg at an iron pin set at the mtersectim of the east right-of-way line of said Ky. Hwy. 
1299 and the south right-of-way line of sail Cherry Hill-Busby StatiJn Road, sai:l iron pin being 
located 20 feet east of the centerline of the existing pavement of said Ky. Hwy. 1299 and 20 feet 
south of the centerline of the existing pavement of sail Cherry Hill-Busby Station Road; thence 
with the south right-of-way line of said Cherry Hill- Busby Stati:>n Road, rummg parallel with 
and 20 feet south of sail centerline. South 73°20'3811 East. 577.-44 feet to an iron pin set in said 
right--0f-way line, and being a comer to the Char~s D. Eubank property recorded in Deed Book 
279, Page 163, in the Henderson COI.Dlty Cowt C~rk's Office; thence with sai:l Eubank fX'Operty, 
South 22°16141 11 West, 59'2.68 feet to an iron pin set in said Eubank line; thence severing the John 
N. Pruitt property, of wlu;h this descriplion is a part, North 64°2614-011 West, 652.16 feet to an iron 
pin set in the east right--0f-way line of sai:l Ky. Hwy. 1299, and being heated 20 feet east of sail 
centerlite; thence with said right-of-way line, running parallel with and 20 feet east of said 
centerline; North 30059'2011 East, 504.65 feet to the point of beginning containing 7.670 acres and 
being subj:ct to all ~gal written and Wlwritten easements and rights-of-way. Thie; description was 
prepared from a physical survey conducted under the directnn of Dennis E. Branson. Ky. RLS 
#2532 on August 31, 1984. 

Being the same real p-operty conveyed an undivided one-ha!f (Y2) interest in Scott T. Clary and 
an undivited one-half (½) interest in James A. Clary, II, by deed from John N. Pruh, Jr., 
unmarried, by and through his agent and attorney-in-fact, Rita B. Trader, dated December 17, 
1991, of record in Deed Book 418, page 608, in the Henderson COI.Dlty Clerk's Office. See a5o 
deed dated 2006, of record in Deed Book 546, page IO from Scott T. Clary and wife, Jennifer 
Clary, to James A. Clary, II, in said Clerk's Offtce. 
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HOLDING PAGE FOR EXIDBIT B 

Preliminary Lease and Easement Improvement Plan and Acreage Calculation 
To he Delh'ered with Option Notice 
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HOLDING PAGE FOR EXHIBIT C 

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBIT D 

Lease and Easement Compensation 

(1) Option Payment. As consideration for the granting of the Option. Operator agrees to 
pay Owner the annual amounts set forth on the tab~ below ("Option Payment''). The first 
Option Payment shall be made with~ the Effective Date and thereafter, the 
Option Payment shall be made on or before each anniversary of the Effective Date during the 
Option Term unless Operator elects to tenninate the Option. 

Ootion Term 
Year 1 
Year2 
Year 3 
Year4 
Year 5 

If Operator shall fail to timely make the initial payment or any subsequent payment throughout 
the Option Term, 

(2) Payment tor Lease and Easements. 

During the Initial Lease and Easement Term, 

Payments for the first partial year of the Term shall be made within 
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Exhibit C to Owrer, any necessary payment adjustments shall be paid within thirty (30) days by 
Operator or credited against the next payment due from Operator to Owner. 

(3) Crop Compensation. 

(3)(a) Each time Operator exercises its rights under the constructim easement it shall 
ccmpensate Owner for 

If Owner does oot have yield records available, the 
Parties will use National Agricultural Statistic Services records or other commonly used yield 
infonnation available for the area. 

(3)(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected, I 

5. Payme nt Allocation Schedule . All payments to Owner shall be made based on the 
following allocation: 1001/o to James A. Clary II and Mary Clary 

Operator shall not be required to pay any amounts to Owner until t receives a completed and 
signed W-9 form(s) frcm Owrer. 
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KenJucky 

SOI.AR LEAS£ AND EASEMENT AGREEMENT 

1. Par2. This Sol· r Lease an Easement Agreement ("Agreement") is made and entered 
as of the da) u -....w;.,c-,~ --"'--- · 2019 ("Effective Date"), by an<l odween Scott T. 
Clary a/1,Ja Scott Thomas Clary and Jennifer Clary. husband and wife: and James A. Clary 11 
a/k/a James Arvel Clary and Mary Clary. husband and wife ("Owner'') and Boulevard 
Associates. LLC. a Delaware limited liabilit} compan; ("Operator"), \vhich are sometimes 
individually rcforred to as a "Party" and collectively as the "Parties". 

2. Project. This Agreement relates to the solar-powered electrical power g~ncration anJ 
transmission project known as the "Sebree Solar Fnerg) Center" to be located in Henderson 
County. Kentucky ("Project"). which may be wholly or partiall) located on the Owner's propert; 
legally descriocd on the attached Exhibit A to thi::, Agreement ("Owner's Property"). Upon 
Operator's exercise of the Option (as detined helow}. the Project ~hall include (i) the Lease of 
Owner's Property described in Section 4, (ii) the Eas~ments referenced in Section 5 chat are located 
on the Owner's Property. and (iii) the lmpro\ements referenced in Section 8 to be constructed on 
Owner's Propcn). The Lca~e. Easements and lmpnwcments are sometimes collectively referred 
to as the "Operator Property''. 

J. 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 tcnns and conditiun~. 
Operator shall be entitled lo acquire the Lease and th~ Easements in their entirety or in part. as 
Operator dl;'cms appropriat~. 

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

3.2 Option Pa\'mcnt. As consideration for the granting of the Option. Operator 
agrees to pay Owner the Option Payment set fi.)rth in •:xhibit I>. 

3.3 lsc of Owner's Propcrt\'. Ouring the Option Term, Operator and its employees. 
agents anu comrnctors shall ha,e a right to enter upon the Owner's Property and the right of 
ingress and egres~ llver 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 gcotcchnical. foundation and soil tests. pro\'ided that such activities do 
not unrea~unably inh:rfer~ \,ith O\'l,ner's use of the Owner's Property; and (iii) installing. 
maintaining. operacin~. inspecting an<l 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 an; other individual or 
entity except Operator or its affiliates to install a Weather Instrument on Owner's Property. 

3.4 Right to Grant Option. O\',ncr warrants and represents to Operator that (i) the 
statements in Section 9 com:cming Owner's title to the Owner's Propcny arc true and correct; 
(ii) Owner has the authority to grant this Option to Operator without the consent or approYal of 
any other party: and (iii) there an: no llther existing options. rights of first refusal. contracts to 



purchase, leases or mortgages that wou Id prevent Operator from exercising its rights with respect 
to tht: Option. 

3.5 Exerd.sc of Option. Operator ma) exercise the Option by gh-ing written notice 
to Owner ("Option ~oticc") at any tin,e during tht: Option Term. Opi:rator shall specify in the 
Option Notice the Commencement Oak referenced in Section 6.1. l. On the Commencement 
Date, the Li:ast: and Easements reter~nced in Sections 4 and 5 shall automatically become 
dfrctivt:. un<l thi.: Part it's shal I be subject to all of the terms and conditions of this Agreement 
with respect to ~uch Lease and Easemenls and all rights an<l obligations relating thereto. 

3.6 Termination of OJltion. If Operator fails co exercise the Option within thi.: 
Option Tenn. the Option ::ind the rights of Operator as the optionee shall automatically tenninu1e. 

4. Ltuse. Upon excrdse of the Option by Operator, Owner leases to Operator. and 
Operator leases from Ov.ner. Owner's Property for the Lease and fasement Term (defined in 
Section 6.1) in accordance with the terms and conditions of Lhis Agreement ( ''L~ase"). which 
Lease grants Operator and its agents, contractors, and employees the right to use rhe Owner' s 
Property for the fo)IO\ving permitted usl.!s: 

4.1 Construction Right. Operator leases Owner's Property for the purpose of 
constructing, operating, m~imaining, repairing, rcplactng. and rt•moving all or any part or 
component of lhe r mprowrnents wht>ther located on Owner's Propert). Operator ma) exercise 
its right to us~ all or any part of th~ Owner's Property as and wht!n Operator deems it necessary 
or advisable to do so to perfonn the acti-.·itics for which this right is granted, including, without 
limitation. staging areas ;rnd parking for Operator's cmployt:cs. Any such areas being used 
temporarily by Operator shall be localt'd immediately adjacent to the portion of the Prop.:rty 
leased by Opi:rator hereunder. 

4.~ Access J.Ughl Operator l~ases Owner's Property t()r unobstructed vehicular an<J 
pedt'.strian ac...::ess aml ingress to and egress from lhc Improvements. Owner's Property and an) 
puhlic roadways_ nnd to construct, maintain. and utiliLe Roa<lwa)! improvements 011 the Own~r's 
l'roperty. Owner shall nor permit others to ohstruct or darnug1: the road::. or Roadwa) 
Improvements located on th~ Own~r's Pmperty or in any other way interfere with Operator's 
rights uo<Jcr this right. 01)\!rator shall repair any damnge done to Roadway Improvements which 
result from u::.c- by Opc=rator. its agents, servants or c=mp!oyccs. Such roads shall be maintained in 
tht: condition necessary for use by Operator's et1uiprnent. and with regard to existing roads. shall 
be maintained in at least the condition th:.11 i:xisted pril)r to OpC"racor's ust:. Any roa<ls insi<le of 
tht' fenced area of the proj~cl will he maintained by Operator at Operator's .i;ol~ cost and 
e.xpense. 

4J Sohn Panels Right, Operator leases O,vm:.. • s Prop~rty for Operator to construct. 
operate. replace=. relocate. remove. an<l maintain Solar Panels and the appurtenant Collection 
Facilities. together with associated roads and parking nrcas on Owner's Prnpt;tty. 

4.4 Collection FadJities Right, Operator leases Owner's Property for Opc-rator lo 
construct, operate. maintain. rcplat:e, relocate or remove Collection facilities on and under the 
Ownc:r·s Propt'rty. 
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4.5 Substation Right. Operator leases Owner· s Property for Operator to construct 
operate. maintain. replace. relocate or remove one or more Substations on o~ner's Proper1)•. 

4.6 T~lccommunica1ion Right. Operator lease!'> Owner's Property for Operator to 
construct, operate. mainrnin. replace. relocate or remove Telecommunication F.icilities on and 
under the o-.,·ncr' s Property. 

-1. 7 Wea Cher Instrument Ri2ht. Operator leases Owner's Property in order to 
construct. op~ralc. replace. relocate, remove, and maintain a Weather Instrument and the 
appurtcn.mt Collcctiun Facilities on Owner's Property . 

4.8 Basu~ry Facilities Right. Operator leases Own~r·s Propeny in order to construct. 
operate. replace. re!ocalt!, remove, and maintain one or more Battery Facilities on Owner's 
Property. 

S. Grant of F..ascme11ts. Upon the exercise of the Option hy Operator. Owner grants to 
Operator. and Operator accepts from Owner. for the Lease and Easement Term referenced in 
Section 6.1, the following easements over and across the Owner's Property in accordance with 
the terms and conditions of this Agreement The following easements arc for the benefit of 
Operator and Operator's agenls. conlraclOrs and employees anJ locatcJ on the o~ .. ner"s Property 
and are collectively referred to as the "Easements". 

5. l Sun Non-Obstruction Easement. O\\ner grants Operntor an irrevocable, 
cxdusive easement for th,: right and pdvtlege to use, maintain and capture the fri:e and 
unobstructed sunlight over and across the Owner's Property. 0\\-ner shall not engage in any 
acti, it)' on Owner's Propert) or any other neighboring property owned hy Owner that might 
interfere ,,._·ith the sunlight direction over any portion of Owner's Property: cause a decre:ise in 
the output or cfficicnc)· of any Solar Panel or Weather Instrument; or otherwise interfere with 
Operator·s opt!ratiun of the Project or exercise of any rights granted in this Agrcemem 
(collecti\ e ly "I nterfcrence"}.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 0\\-ncr before making any such rt!movals. 

5.2 Efft>ds Easernent. Owner grants to Operator an easement o-,,·er O\\ner·s Property 
for visual, view, light, flicker. noise. shadov.., vibration. electromagnetic. electrical and radio 
frequency interference. and any other effects atlrtbutable to the Project loc~tcd ()n the Owner's 
Property. 

6. Term. The term of this Agreement ( "Term"; includes the Option Tenn referenced in 
Section 3.1. the rnitial Lea.~e and Easement rerm as described in Section 6.1.1 and the Extended 
Lease ::ind Easement Tenn as described in Section 6_ 1.2 (together. the lniti::il I.ease and Fasement 
Tenn and the Extended Lease and E.iscment Term. if applicable. is defined as the "Lease and 
Easement Term"). 

6.1 Lease and Easement Term. 
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6.1.1 hlitial Lease und Easement Term. The initial term of the Lease and 
Easements ~hall commence on the dale specified by Operator in the Option Notke 
C'Commenccment Date"). The initial term of the Lease and Easements shall end thirty (30) 
years after the Commencement Date (Che ''Initial Leaje and Easement Term"), subject to the 
rights of rcn~Y..al and termination as provided in this Agreement. 

6.1.2 E~tcndcd Lc~s'-' and Easement Term. Operator shall have the right to 
extend the Term of this Agreement for tV\-o (2) consecutive terms of the {5} years each in 
accordance with the terms and pro\ is ion~ uf this Agreement (collectively "Extended Lease 1.10<.I 

[ltscmcnt Term") by providing written notice to Owner of Operator's intent to ex.tend the Tenn 
within one hundred eighty ( 180) days uf the end of the existing Term. Each Extended Lease anJ 
Easement Term shall begin on the expiration date of the Tnttial Lease and Easement Term cir 

previous Ex.tended Lease ,rnd Easement Term, as the case may be. During the Extended Lease 
and Easement Term. Operator shall pay Ov,;ner the amounts set forth in Exhibit D as the 
consideration for the I .ease and Easements. 

6.1.3 Delays During Lease and Easement Ti-im. Al Operator's option. the 
Term may be cxt~nded for ;:i period of time equal to the period ot time during which operation of 
the Projei:t is delayed or suspended because of the occurrence of a Regulatory Suspension or 
Force Majeure, which are defined as follows: 

<ii "Regulatory Suspension" ::.hilll mean the enactment or application of 
any lav..1

, order. rule. or regLJlation of th~ Kentucky Puhlic Service Commission. Federal En..:rgy 
Regulatory Commission, or other local, state, or federnl government authority havingjurisdiction 
o.er the Project or Operator. or the failure of any such govemmental authority to issue an 
approval or permit pursuant tu any such taw, order, rule, or regulation, which results in the delay. 
interruption. or suspension of the production. sale or transmission of electricit:,, from the Solar 
Panels; and 

(iil "Force ~ajeure" shall mean causes beyond the reasonahle control of 
and without tht: fault or negligence of th~ Party claiming Force Majcure. including but not limited 
10 acts of OoJ, labor unrest (including, but not limited to. slowdoV\-ns. picketing, boycotts or 
strikes), no{)d_ earthquake. storm. fire. lighlning. explo~ion. power failure or power surge, 
vandal ism, theft. the cutting of power, transmission or other lines, wires or cables to the Project hy 
persons other than Operator's employees ur contractors. epidemic. war, revulution, rim, civil 
Llisturbancc. sabotage. change in law or applicable regulation subsequent to the Commcncem~m 
Dale and action or inaction by any federal. state or local legislative. executive, administrati\.e 
judicial agency or body which in any of the foregoing 1..:ases. by e,'lercise uf due foresight such 
Party could not rcasunably have expected to avoid, and which, b)i the exercise of due diligence. it 
ls unable to overcome. 

The Parties shall be excused from performing their respecti\.e obligations under this 
Agreement an<l ~ii.ill not be liable in damages or otherv.'isc if and to the e.l\tent that they an~ unable 
to so perform or arc prcvcnteJ from performing by a Force Majeure, provided that: (i) the non
performing Party. as promptly ris practicahlc after the occurrence of th!! Force Maj,::ure, but in no 
~vent later than thirty (30) days thereafter. gives the other Party written notice describing the 
pat1iculars 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 Pwty 
uses good faith ond commercially reasonable efforts to remedy its inability to perform~ and (iv) as 
soon as the non-perfonning Party is able to resume perfonnance of its obligations excused as a 
re~ult of the occurrence, each Party shall give prompt 'Nritten notification thereof to the other Party . 
Notwithstanding the foregoing, Operator shall pay Owner 50% of the Annual Installment 
Payments during any period of Force Majeure. 

6.2 T~rmination hy Operator. Provided Operator is not in default under any tenn of 
thts Agreement, Operator, at its option, shall have the right to tenninate 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 lo Owner. 
rr Operator's notice is a full tennination of the Operator Property. the Parties shall be relieved of 
all further duties and obligations under this Agreement, other than (i) the payment of any accrued 
and unpaid obligations owed by either Party as of the date of termination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 
that arc expressly slated in this Agreement to survive such termination. Upon any such partial 
term[nation b) Operator, the Panies shall be relteved of all further duties and obligations under 
this Agreement with respect to lhe portion thereof tenninated by Operator. subject to the 
obligations and liabilities referenced in items (i) through (iil) above that shall continue to be 
applicable to the t.enninated portion of this Agreement. The Parties agree to execute an 
amendment to this Agreement evidencin1:1 such partial termination. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set for1h 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, 
insr.all, maintain, use, operate. repair, replace, .-elocate and remove all faci]ities, 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, tncluding, but not limited to, the Solar Panels, Collection Fadlities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities rcforl!nc.ed in Sections 8.1 through 8.7 (collectively. the t•Improvements"). 

8.1 "Solnr Panels" ~hall mean any photovoltaic energy system designed for the 
generation of electrical power from the collection of sunlight, includ[ng without limitation. the 
photovoltaic panels, foundations, support structures, braces and related equipment . 

8.2 "Collection Faciliaies" shall mean all Improvements whose purpose is to deliver 
electrical power generoted by the Solar Panels to an electrical power grid or other system, 
including without limitation transforme!rs, overhead and urnforground electrical collection lines, 
telc,ommunication ltnes, spike boxes and interconnectton faci lities. 

8.3 "Suhstatlons" shall mean electrical lines. meters, monitoring and control 
equipment, switches, transformers, all structures, equipment, enclosures, tencing, security 
d~vices, and other electrical and communications equipment necessary to condition and increase 
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the voltage of electdcity 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 lrnpruvements whose purpose is 
to provide tdecommunication services solely relating to the Project or any of Operator's solar 
powered projects, including telephone, closed-circuit television. microwave, tntemet, computer 
data and other telecommunication services. 

8.5 "\"\,.eather 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 "Road~ar lmpro;.-~ments'~ 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 11 Battery Facilities" shall mean a type of equipment that can be given a new 
charge by passing an dectric current through it designed for the storage of electrical power 
including without limitMion. 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 a[I times remain the property of Operator, and Owner shall have no right, 
titl~ or inten:sl therein. Al! Improvements constructed or placed on the Owner's Property by 
Operator during the Tenn L)f this Agreement may bt: repaired, replaced, relocated. removed. 
added to or expanded upon by Operator at any time during the Tenn 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 shaH not pcrrnit any liens arising out of Operator's 
use of the Operator Property under this Agreement to be filed against the Owner's Property. 
Operator shal!, withtn sixty (60) days after it receives notice of the lien. provide a bond or other 
si:curity that O>A11er may reasonably request, or remove such lien from the Owner's Property in 
the manner provided by applicable laY.. 

8.10 Loc,,tion ot improvements. The acrc~g\; required from the Owner's Property for 
the Improvements for which the Least: and Easements are bdng granted cannot be dete11ni11ed 
until the completion of Opl!r~tor's inspection, testing, study and surveying of the Owner's 
Property during the Option Tenn. Along with the Option Notice, Operator shall deliver to 
Owner a proposed plan of development showing the contemplated locations of the Improvements 
and a preliminal')' calculation of the acreage as dctennined by the area bounded by a perimeter 
fence n;quircd for the Project, which shall serve as the Erhibit B to this Agreement. During the 
11nal development and construction of the Project, such locations may need to be amended. 
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Following construct[on of the Project. Operator shall provide Owner an ''as-built'· survey of all 
Improvements on Owner's Property anJ the final calculation of the acreage as determine<l by the 
area boum.kl.l by a perimeter fence n:quin:c.J for the Project. which shall serve as Exhibit C to this 
Agreernent. Further, following construction, the lmprovcmcnts may need to be relocated or 
rerouted by Orerator. ,vhich Operator may perform, at any timo:! during the Term of this 
Agreement, so long as the nature and extent of any such relocated or r\'.rout..:d Im pro" ements ar~ 
not matcriaHy different and impose no materially greater burden on the Owner's Property than 
the uri~in,jl locations or routes. and so long as Operator takt"s commercially reasonable efforts to 
minimize disruption or incom,eoiem:e to O\l\-ner. 

8.11 Remmal of lmpr-ovcmcnts. Upon full or partial termination of any of the Lease 
Rights or Easements, Operator shall, wLthin one ( t) year of such full or partial terminatiun. 
r<:mow ~di Improvements anJ ri.:storc the area formerly occupied by the rmprovements co 
substantially the "ame physical condition that existed immediately before the construction of the 
Improvements (the "Removal Obligations"). At Owner's request, all or any part of the 
Road,...,,ay Improvements may be left for use by Owner. Annuul Installments Payments shall 
continue to be made. on a prorated basis, until the Removal Obligations arc substantially 
compl~t~<l. 

8.12 If a governmental authority does not require a pcrfomiance bond or security for 
removal of the I mp rove men ts, then, Operator sha 11 obtain and deliver to Owner a bond in form 
and substance reasonably satisfactory to Owner securing Opt"rator's Removal Obligations (the 
"Removal Bond") prior lo the date that the Project first delivers energy in commercial quantities 
onto the grid. The Removal Bond shall be equal to th~ estimated amount, if any (the "Net 
Removal Costs"). of ro::moving the Improvements from Owner's Pruperty less the salvage \'alue 
of the I mpro\'ements. Operator shall not be requ iro::d to deliver such Removal Bond to Owner if 
Operator has dclivereJ such a bond in con11cction with the permitting of 0\'vner's Propen)' or any 
other ponion of the Improvements for the Project. Once in place. Operator shall keep such hond. 
or .a like replacement, in force throughout the remainder of the Term. The "'.\let Removal Costs 
shall he detennined by the Parties hereto acting in good faith. If the Panics cnnnot agree upon 
the ~et Removal Costs within sixty (60) days of their first attempt to do so, then the Net 
Removal Costs shall be determin~J by an indepenJent enginel!r mutually selected by the Parties. 
If thl! Panics cannot agree upon such independent engineer within the nex.t thiny (30) days, then 
by an inMpendent engineer appointed by a District Juc.Jge of Henderson County, Kentucky; and 
the do:!cision of such an independent engineer (however sclcct~d) as to the "Net Removal Costs 
shall be cone] usiv-: as 6-:tween and btndi11g upon. the Parties. If an indcpend~nl engineer is 
sdecti,;d. then the Parties ht"rcto ::,hat) equally shart' all of the costs associated with rhe 
inderendent engineer's determination of the Net Removal Cost. If the Rt:moval Hond is 
u na vai lab le or an alternate fonn of securit::,, is more- economical or desirable, then Operator ma) 
substitute an alternate form of sccudty, such as a letter of crc,Ht, other fonn of bond. or guaranh:e 
reasonably acceptable to Owner that provides substantially equivalenl security as lhe Removal 
Uond. Operator shall n.:dctcrmtne the amount of the Removal St:curity beginning immediately 
prior 10 1he tenth (I 0th) year of the Lease and Ea~ement Term and every five (5) years after the 
initial posting of the Removal Hon<l. 
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9. Ownership uncJ Title Matters. Except as othen\'ise s~t forth herl!in, 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 a11d warrants that it is the huklt:r of fee simpk title 
and is the sole owner of the Ov,ner" 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 Panies. this Agreement constitutes a valid and binding 
agre~ment enfor~eable against Owner in accordance v,•ith its term~. 

9.2 Other Agrccmcnt-s. The Owner·s Property is nut :subjet:t tu any ulht:r 
agr~ements. options. rights of first refusal or other prior right of any party to purchase, lease or 
c1cquin: eas~ments in the Owner's Property, or create any rrior claim or right that would preclude 
or interfere with Opcr.itor's rights and interests und~r th is Agreement and the Li:ase and 
Easements. 

9.3 Minerals, Except as disclost:d by Owner to Operator at the tim\; ur tlu: execution 
of this Agreement by Owner, Owner owns all of the oil. gas and other minerals. and all rights 
thereto as on or under thi: Owner's Property. 

9.4 Own~r ,l\1ortgagc. Except as disclosed by Owner to Operator at the time of the 
execution of this Agreement by Owner. there are no mongages encumbering the Owner's 
Pro~rty (''Owner Mortgage"). 

9.5 Notice and Opportunitv to Cure. If there is an Owner Mortgage .;ncumbering 
Owni:r's Property anti 0\1tr1er receives from the holder thereof any notice that payments arc 
overdue. Ov.ncr shall notiry Operator and each Operator Mortgagee (as defined at Section 13.1) 
by sending a copy of such overdue payment notice to Operator by tht: earlier of (i) live (5) days 
afi~r rccci pt or (ii) three ( 3) business days prior to the date by which a default under or in respect 
of such Owner Mortgage could occur. 1r Operator or any Operator Mortgagee determines tha.t it 
would be in Opcralur'~ interest tu make such payments to Owner Mortgagee on Owner's behalf, 
whether as a r~su 1t of rt'!ceivi ng such notice or other'\vise. Operator shall have the right to make 
such payments and to cri:dit the payments so made against the Annual Installment Payment next 
due undl:r the Agri:ement. 

9.(, Subortlirrntion, Non-Disturbance & Attornment Aercement. If there is an 
Owner Mortgage encumbering Owner's Propeny, Ov.ner shall cooperate with Op~rator to ohtain 
a Subordination. Non-Disturbance and Attornmcnt Agre~ment ("SNDA") in the foITTI prepared 
and provided by Operator. from each Owner Mong.a.gee, pursuant 10 "'hich such Owner 
Mortgag~i: agri:c.s. among other things. not to disturb Operaror' s poss~ssion and us~ of the 
Ow~er·., Property. Own~r shall not im:ur any loss in income. expense. obligation or liability 
with regard to the SNOA. Operator shall. at its sole cost and expense. record 1:ach sueh SNDA 
i11 the Office of th~ County Ckrk in \\hich Owner's Propcrry is located. If Owner fails to deliver 
.i. SNDA from each Owner Mortgagee. Operntor may. at its sole option. either {i) terminate this 
Agreement immediatdy upon v,·ritten notice tu Owner, or (ii) take such action as Operator deems 
reasonahly necessary to effcel th(: rights granted to Op(:rator h(:reunder. and off-set all amounts 
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expended in such efforts against the Annual Installment Payments and any other amounts due 
hereunder or in respect hereof. 

10. Re-presentations and Warranties of Owner. Owner hereby makes the followtng further 
representations and warranties both as of the Effective Date, and as of the Commencement Date: 

l 0.1 Physical Condition. Owner has no knowtedge of any existing physical 
conditions except for Henderson County Zoning and land use ordinances and restrictions of the 
Owner's Property which would prevent, significantly restrict or make more expensive Operator's 
devetopment of the Owner's Property for the purposes specified in this Agreement, or which 
could, with the passage of time, or th.e giving of notice, constitute a violation of any currently 
applicable government.al law, ordinance, order, rule or regulation. 

10.2 Legal R~trictions. Owner has no knowledge of any law, regulation, ordinance 
or order of any local, state or federal government.al 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 ln full and complete compliance with all 
governmental laws, ordinances, orders, rules and regulations applicable to the Owner's Property. 

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

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

11. Use, Operation and Maintenance. 

11.1 Exclusive Use bv Onerator, Operator shall have the ex.elusive right (i) to use 
and possess the Owner Property [n 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, environment.al, archeological 
and geotechnical tests and studies~ (iii) to use and convert all of the sun 1 ight resources on the 
Owner's Property~ and (iv) to undertake such other activities on the Owner's Property that may 
be related to the Project, including, without limitation, the storage of Solar Panels, materials and 
equipment during the installation and construction of the Improvements; development aod 
operation of communications systems; and site tours of the Project for visitors and other 
interested parties. 

I 1.2 No Required Installation or Operation. Noth.ing 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 
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constructed on Owner's Property. and if and ·when to commence the operation of the Project on 
the Owner's Propcity. 

1 1.3 Permits and Approvals. Opt:rator shall be responsible. at its sole cost and 
expense, for oht:1ining 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. pn)\ iJed that 
Owner shall not incur any loss in income, expense. obligation or liability with respect rn 
Operator obtaining such permits or approvals. 

l l .4 Compliance with Laws. Operator shall comply in all material respects \'w'ith 
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 contt:'st tht: validity 
or applicability tu the Ownt:r's Property and the Operator Property of any law. ordinance, statute, 
order, regulation. property as'iessment or the like madt: by any governmental agency or entity. 
Operator shall contra I any such contest and Owner shal I 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 anJ Appearance. Operator, in its exercise of the kase. casement and other 
rights granted hereunder shall, at all time,-;, 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',-; Property clean and fret: of 
debris created by Operator, its contractors, or others brought on tu the Ov.ner'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 ::ind C::itcs. 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 
tht: Ownt:r's Propt:11y. Fences removed from the Owner's Property, if replaced. shall be re-built 
by Operator at its expense in mutually agreeable locations. All fence repair and construction 
shall be substantially similar to the construction of existing fences anJ cattle guards on Owner's 
Property. /\ny gates opened for access to Owner's Property by either Party shall be closed 
immediately atler passing through su that livestock may not pass thruugh, Once completed, all 
rt:p\acemcm fences. gates and cattle guards shall be owned and maintained by Owner. Upon 
abandonment or termination of the rights granted to Operator in this Agreement, any fences, 
gates and cattle guards installed by Operator shall remain and become the property of Owner. 
To minimizc the need for temporary fencing, Owner will cooperate with Operator to avoid 
pa.sturlng animals on or near the lmprovemrnts during periud:; 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 n:-moval activity by Operator. 

11.7 Ro:.idway Maintenance and Repain. Operator agrees to maintain and repair all 
Roadway Improvements located on the Operator Property; provided. however. Owner shall 
n.:imbursc Opt:rator for any costs and expenses incurred by Operator to rt:pair any damage or 
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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. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay 

Owner shaU submit the annual statement for Taxes to Operator with'in: a reasonable time after the 
date Owner receives the statement from the taxing authority. Operator may elect to have the 
statement for Taxes sent directly to Operator. In such event, Operator shall pay all Operator's 
Taxes to the appropriate taxing authority prior to delinquency, and Owner shall pay to Operator 
Owner's Taxes prior to delinquency (or Operator may pay Owner's Taxes and offset such 
amount against the Payments). If Operator receives such statement directly, Operator shall 
submit a copy of the statement for Taxes to Owner 

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

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 
of any Operator's Taxes for which it is responsible under this Agreement, and may institute such 
proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 
such contest or proceeding. With respect to any Taxes which may constitute a lien on the 
Owner's Property, Operator shall promptly pay such Taxes unless the proceeding in which it 
contests such Taxes shall operate to prevent or stay the collection of the Taxes so contested or 
unless Operator removes any such lien by bonding or otherwise. Owner agrees to render to 
Operator all reasonable assistance in contesting the validity or amount of any such Taxes, with 
the exception of Taxes levied by Owner, including joining in the signing of any reasonable 
protests or pleading which Operator may deem advisable to file; provided, however, that 
Operator shall reimburse Owner for its reasonable out-of-pocket expenses, including reasonable 
attorneys' fees incurred in connection with providing such assistance. 
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l 3. Mortgage of Operator Property. 

13.l Right to Mortga2.e. Operator may, upon written notice to Owner, but without 
requiring Ownc:r'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, but not in Owner's interest therein. 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 Mortgagr.:r.: at the same time it delivers 
notice of default to Opr.:rator. 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 lm.:atcd on the 
Owner's Property to the same extent as Operator. The cure period for any Operator M0rtgagee 
shall be the later of (i) the end of the Operator cure period under Section 18; (ii) thirty (30) days 
after such Operntor Mortgagee's receipt of the default notice; or (iii) if applicable, the extended 
cure period provided for in Section 13.3. Failure by Owner to give an Operator Mortgagee 
notice of default shall not diminish Owner's righlS against Operator, but shall preserve all rights 
of the Opi:rator Mortgagee or its designee to cure any default and to remove any Improvements 
or other propcny ofOperntor or the Operator Mortgagee located on the Owner's Property. 

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

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 
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Operator Property and the rights of Operator under this Agreement. An Operator Mortgagee 
shall be liable tu perform obligations under this .Agreement onl:y for and during the period it 
directly hold,; such absolute title. 

13.S 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 indu<lt: any provision that may be 
reasonably requested hy Operator or any Operator Mortgagee to implement the provisions 
contained in this Agreement orto preserve an Operator Mortgagee's security interest. 

I J.6 OpC'rntor Mortgagee's Right to Enforce Mortgage end Assign. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) to 
enforct: its lil!n and acquire title to all or any portion of the Operator Property by any lawful 
means; ( iii) to take possession of and operate all or any portion of the Operator Property and to 
perform all obligations to be performed by Operator under this Agreement, or to cause a receiver 
to be appointed to do so; and {iv) to acquire all or any portion of the Operator Property by 
foreclosure or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or 
any portion of the Operator rights under this Agreement to a third party in accordance with 
Section 14. Any Operator Mortgagee or other party who acquires Operator's interest in all or a 
portion of the Operator Property pursuant to foreclosure or assignment in lieu of foreclosure shall 
not be liable to perform the obligations imposed on Operator by this Agreement, which are 
incurred or accruing after such Operator Mortgagee or other party no longer has ownership or 
possession of the Operator Property. 

13 7 New Agreement. 

1 :-.?. I If the Operator Property is foreclosed upon or there is an assignment in 
lieu of foreclosure. or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or 
other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 
any Operator Mortgagee ur other purchaser at a foreclosure sale shall have arranged to the 
reasonahle satisfaction of Owner to cure any material defaults under this Agreement, and for the 
payment of all Annual Installment Payments or other charges due and payable by Operator as of 
the date of such event, then Owner shall execute and deliver to Operator or such Operator 
Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these parties, as the 
case may be, a new agreement (":'lew 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 tennination; 
(ii) shall contain the same covenants. agreements, tenns. provisions and limitations as this 
Agreement (except for any requirements that have been fulfilled by Operator or any Operator 
Mortg.1gcc 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 Operalor Mortgagee or other purchaser at a foreclosure sale had an interest on the date 
of rejection or termination. 

1 n.~ 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 
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Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time. and the 
written m4ucst of any other Operator Mortgagee whose lien is suhordinatc shall be void and of 
no further force or eITect. The provisions of this Section 13 shall survive the termination, 
rejection or uisaffomation of this Agreement and shall continue in full force and effect thereaRer 
to the same extent as if this Section 13 were a separate and independent contract made b) Owner. 
Operator and each Operator Mortgagee. and. from the effectiw date of such termination. 
rejection or disaffirmation of this Agreement to the date of execution and delivery of such Ne'-'· 
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 Amc-ndment, Termination or Surrender. 
\Jotwithstanding any provision of this Agreement to the contrary, the Parties agree that so long 
as any Operator Mortgage remains outstanding. thi~ Agreement shall not be modified or 
amended, and Owner shall not accept a surrender, cancellation or release of all or any pan of the 
Operator Propert) from Operator. prior to expiration of the Term uf this Agreement, without the 
prior written consent of the Or~rator Mortgagee holding such Operator Mortgage. This 
provision is for the 1.:;-;.press benefit of and shnll be enforceable by each Operator Mortgagee as if 
it were a party named in this Agreement. 

14. Assignment and Sublt!ase. 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 basi~. or to grant subeasernents. co-easements. easements, 
licenses or similar rights ,,vith 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 usr~ permitted under th is Agreement. When Operator makes any 
Assignment under this Section 14, Operator sh.ill give written notice to Owner of such 
Assignment (including the inter~st conveye<.l by the Assignment and address of the Assignee for 
notice purroses) to Owner: provided Operator's failure to gi\·e 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 b) 
Operator shall release Operator from obligations subject thereof accruing after the date that 
liability for such obligations is assumed b) the Assignee. 

15. H:t7'.ardous Materials. 

1 S.I Owner's Covenants Regarding Hazardous Materials. Ov.ner represents anJ 
warrants that, to the best of Owner's knowkJg~, the Owner's Property is not and has not been in 
violation of any federal. state or local environmental health or safety laws, statute, ordinance, 
rule, regulation or requirement ("Em-·ironmcntal 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 En\1 ironmental Laws. "Hazardous Materials" shall mean any 
asbestos containing materials, petroleum, explosives, toxic materials, or sub::;tances n:gulated as 
hazardous wastes, harnrdous materials. hazardous substances. or toxic substances under any 
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frdcral. state. or local law or regulation. Owner \\arrants that Owner has done nothing to 
cont.Jmim.1.te the Operator Property with Hazardous Materials or wastes. 

15.2 Operator's C'onnant§ Regarding Hazardous Materials. Operator shall, at 
Operator's sole cost and expense, promptly take remo\lal or remedial action required by 
Environmental Law with regard to any material .... "iolation of any Environmental Law with regard 
to any lla:nirduus Materials brought onto the Owni:r's Property by Operator or its employees, 
agents. or contractnrs. Owner shal I cooperate with Operator with regard to any scheduling or 
access to the Ov.ner·s Property in connection with any action required hereunder. 

15.3 Operator's Indemnity Rcgarrlfr:g Hazard::n:s Materials. Operator shall 
indemnif). defend. protect and hold Owner harmless from any liability based 011: (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 uf any Environmental Law. The indemnity obligations set fonh herein shall sur.i,..·e 
termination uf this Agreement. 

16. Insurance and Indemnity. 

16.1 Insurance. At all times during which Operator is conJucting any activities on the 
Property and at all times during the Tenn of this Agreement, Operator shall maintain in effect ( I) 
commercial General Liability lnsuram:c. including bodily injury and property damage covernge 
with minimum limits of $1 ~illion Dollars per occurrence and $2 \1illion Dollars aggregate and 
(2) Umbrella I iability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Operator shall name Owner as additional insured on such 
insurance policy and prO\·ide Owner with a certificate of such insurance. 

I 6.~ lm..lcmnir.- b,· Operator. Operator shall defend. indemnify, protect and hold 
Owner harmless from anJ against all liabilities, costs, expenses, obligations, losses. damages, 
claims. lcol!cctively "Claim~") resulting from the negligence, willful misconduct. or breach of 
this Agreement by Operator. its agents. contractors or employees, invitees, licensees and 
pennittees; provided. however. that such Claims are not due to the sole negligence. willful 
misconduct. or brtach by Owner. its agents, contractors or employees, invitees. licensees or 
penn ittees. 

l 6J Indemnity hy Owrrer. Owner shall defend. indemnify. protect. and hold 
Operator harmless from and against all Claims resulting from the negligtnce. willful misconduct. 
or breach of this Agreement by Owner. its agents. contractors or employees. invitees. licensees 
and pcrmiltces; provided, however, tha1 such Claims are not due to the sole negligence. willful 
misconduct. or bn.:ach by OperalOr. its agents. contractors, employees. invitees, licensees, or 
perminees. 

16.4 Sun·i\·al. The obligations of the Parties under this Section 16 shall survive 
expiration or other tennination of this Agreement. 

17. Confidentialih-. This Agreement includes confidential and proprietary information 
relating to Operator and the Project. Owner agrees not to provide copies of the /\grccmcnt or 
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disclose the terms of the Agreement to any unauthoriz.ed person or entity. Operator authorizes 
Owner to provide copies of the Agreement and disclose the terms thereof to Ov.,ner's family 
C'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 
unauthoriz.ed 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 
irnnediately 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. 

I 8. Default and Remedies. 
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19. Condemnation. 

19.1 Complete Taking. ff, 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 
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Operator under this Agreement in or affecting the Operator's Propi.:rty shall cease and terminate 
upon the earlier of ( i) the date that the con<lemning authority takes physical possession of the 
Operator's Proper!) or the Improvements thereon. 1 ii) the date that Operator is, in its sole 
ju<lgment, no longer ahle 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 pa)able hereunder to Owner until the earlier of such dates, ill which 
time the Parties shall he relieved of any and all further obligations and conditions to each other 
under this Agreement. 

l 9 .2 Partial Taking. If. at any time during the twn of this Agreement, any authority 
having the rower of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any rortion of the Improvements or the Operator's Property. then the interest and obligations 
of Operator under this Agreement as to those Solar Pands or any portion of the Improvements or 
the Operntor·s Properly so taken shall cease and terminate upon the earlier of { i) the date that the 
condemning authority takes p0ssession of such Solar Panels or :my portion of the Improvements 
or the Operator's Property. ( ii) the date that Operator is. in its reasonable judgment. no longer 
able or permitted to operate the Project on the Operator's Propeny. or any portion thereof, in a 
commercially viahk manner. or (iii) the <late of the condemnation judgment: and. unless this 
Agreement is terminated as hereinafter pwvided. 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 hereun<ler, as 
dctennincd by Operator in its suk discretion, then, suhject to the rights of an: Operator 
Mortgagee unde1 Se1.:tirn1 13, Operator shall have the right to terminate this Agreement as to the 
portion 0f the Operator·s Property to which Operator continues to hold the rights, at which time 
the Parties shall he relieved of any further ohligations and duties to each other under this 
Agreement. 

19 . .3 Apporti~nmcnt, Distribution of Award. On any taking. all sums awarded, 
including <lamages and interest. shall be paid as follows: 

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

(b) Any rortion of the award by the court for Operator's anticipated or lost 
revenue~ nr profits, to Operator: 

{c) Any ponion of the award by the court for Owner's lost r~venues. to 
Owner: 

{d) Al! remaining amounts of the award, to Owner or Operator comistent with 
applicable Kentucky law. 

20. :"iotice. 

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

Notice to Owner: 

Notice to Operator: 

Scott Clary and Jenni fer Clary 
803 0 Meah I Cates Road 
Robards, KY 42452 

- -----
James A. Clary II and Mary Clary 
5846 Highway 1299 
Robards, KY 42452 

- -----
Boulevard Associates, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 

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

21. Miscellaneous Provisions. 

21.1 Successors and Assie;ns. 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 Ae;reement. This Agreement and the attached Exhibits shall constitute the 
entire agreement between the Parties and supersedes all other prior writ ings 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 
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Pan.ies hereto shall at all times hereafter execute any documents and do any further acts which 
may be necessary or desirable to carry out the purposes of this Agreement an<l to give full forci: 
anJ effect to each and all of the provisions hereof. 

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 
accordance with the then existing laws of the Commonwealth of Kentucky and the County where 
the OM1er's Property is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Pan.ies agree to first attempt to settle 
any dispute arising out uf or in connection with this Agreement by good-faith negotiation. If the 
Parties are unable to resolve amicably any dispute arising out of or in connection with this 
Agreement, each shall have all remedies available at law or in equity and as pro,,ided by this 
Agreement. Each Party waives all right to trial by jury and speci£ically agrees that trial of 
suits or causes of action arising out of this Agreement !!hall be to the court of competent 
jurisdiction. 

21.6 Severability. Tf any term or prov1s1on 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 enforceJ to the fulli:st extent permitted by law. 

21.7 Tax Credits. If under applicable law Operator becomes ineligible for any 
currently existing tax credit, benefit or incentive for alternative energy expenditure established 
by any local, state or federal government, then, al Operntor's option, the Pan.ies shall negotiate in 
good faith to amend this Agreement or replace it with a different instrument so as to conven 
Operator's interest in thl.: Operator Propcn.y 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 O"'ner'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, unks:s otherwise specified, such approval or consent shall not be 
unreasonably withheld or delayed. 

21.9 Authority. The signatories hereto warrant that each has the authodty to execute 
this Agreement on behalf of any ~ntities 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 F.s~cncc. Time is of the essence of each provision of this Agreement. 

21. l 1 Counterpart~. 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. 

[Si~natures on Nexl Page] 
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Owner: 

Operator: 

21 



EXHIBIT A 

Lcg~11 Description of o,.rner's Property 

Real property thereon situated in H~nJerson County. Kentucky anJ being more particularly 
described as follows: 

Lot No. 1 in the Ji\. is ion of the Samuel r>enton estate: Beginning at a black oak. black gum and 
dogwood, corner to Lot No. I in \'lat D~nton 's line; thence S 29 W with line of Lot I, 62 poles 
to a stuke comer to Lot No 3: thence \Vith line of Lot # 3 S 60 E 141 poles and 19 links to a stake 
in Enoch Spencer's Jim: 2 poles N 72~~ E from a hon9 locust pointers and corner to Lot No. 3: 
thence ,vith said Spencer's line N 29 E 62 poles to 2 post oak stumps near a stone at school house 
and corner to said Spencer; thence t,.; 60 W 141 poles and 11 links to the beginning, containing 
541/4 acres. 

ALSO, Lot No. 3 in division of Samuel 11enton's land: Beginning at a stake in the line of No. 
and corner to No.2: thence with line of No. 2 S 60 E 141 poles and 19 links too stake in Enoch 
Spencer's line on the side of public road ad :2 poles from a honey branch pointer and comer to 
Lot No.2, thence with suid Spencer's line S 29 W 58~/z poles to a stake near a hickory. a pointer. 
and corner to Lot No.4. thence with line of No. 4 N 60 W ! 41 poles to a forked "·hite oak in·line 
of Lot No. I. thence \.\ ith line of Lot No. I N 29 E 58 poles and 6 11. links to the beginning 
containing S 1 i;; acres. 

ALSO, the following tract of land. about 3 miles north\\.est of Robards on the Frog Island Road 
and rnore partirnlarly described as follows 

Beginning at a stake in the Frog rsland Road. corner v,ith IL 11. Book, thence ,vith the road N 31-
20 E ~J chains and 62 !inks to a stone in the road, corner to Charles Sheffer them::e ,vith Sheffer's 
line S 61-31 I.: 12 chains lo a stone on a hrnnch, elm pointers; thence with the branch and said 
Sheffer's line S S 1-10 F 1 3 chains and 45 links. Sheffer 's corner ; thence with line of Sheffer 
and Monroe King S 32 \.\' l 5.5 chains to a stom:. comer with [lliott Denton; thence with line of 
Denton, Spencer and H. LJ. 13ook N 72-54 W 26 chains and 28 links to the beginning, containing 
5 l.66 acres. from which should he deducted I acre fronting on the Frog Island Road on which now 
stands the Cherry Hill Church and 1 - ½ acres owned by ;i..l. Book on the north side of saiJ branch 
which areas are included in the above 51.66 acres but excluded from this deed, leaving 49.16 acres, 
more or less. 

Aprroximately 150 acre~ more or less 
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HOLDING PAGE FOR EXHIBIT B 

Preliminary Lease and Easement Improvement Plan and Acrea2e Calculation 
To be Delivered with Option Notice 
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HOLDING PAGE FOR EXHIBIT C 

As Built Lease :ind Easement lrnprovemcnts and final Acreae.e Cakulatron 
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EXHIBIT D 
,Lease and Easement Compensation 

(l) Signing Bonus and Option Payment 

l(b) Option Payment. As consideration for the granting of the Option, Operator agrees to 
pay Owner the annual amounts set forth on the table below ("Option Payment"). The first 
Option Payment shall be made the Effective Date and thereafter, the 
Option Payment shall be made on or before each anniversary of the Effective Date during the 
Option Term unless Operator elects to terminate the Option. 

0 tion Term 
Year l 
Year2 
Year3 
Year4 
Year5 

If Operator shall fail to timely make the initial payment or any subsequent payment throughout 
the Option Term, 

(2) Payment for Lease and Easements. 

However, such payments shall not excuse 
Operator from its Removal Obligations, nor extend the time for Operator to comply with such 
Removal Obligations. 
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(2)(c) Payments for the first partial year of the Term shall be made within 

to which they are 
attributable during the Term. For example purposes only, Annual Installment Payments for the 
2025 calendar year would be due on or before February 28, 2025. After Operator delivers 
Exhibit C to Owner, any necessary payment adjustments shall be paid within thirty (30) days by 
Operator or credited against the next payment due from Operator to Owner. 

(3) Crop Compensation 

(3)(a) Each time Operator exercises its rights under the construction easement it shall 
compensate Owner for 

information available for the area. 

(3)(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected. I 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

1. Parties. This Solar L ase and Easement Agreement ("Agreement") is made and entered 
as of the _]l___ day of . . t1 , 2023 ("Effective Date"), by and between Wade D. 
Denton and Madison N. Denton, usband 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 II Solar Energy Center" to be located in Henderson 
County, Kentucky ("Project"), which may be wholly or pmtially located on the Owner's property 
legally described on the attached Exhibit A to this Agreement ("Owner's Prope1·ty"). 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 Prope1ty, and (iii) the Improvements referenced in Section 8 to be constructed on 
Owner's Prope1ty. The Lease, Easements and Improvements are sometimes collectively refen·ed 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 pmt, as 
Operator deems appropriate. 

3.1 Option Term. The initial period during which Operator may exercise the Option 
shall be for a term of four (4) years, commencing on the Effective Date ("Initial Option Tet·m"). 
Operator shall have a single election to extend the Initial Option Term for an additional one (I) 
year ("Extended Option Term") by written notice to Owner no later than thirty (30) days prior to 
the expiration of the Initial Option Term, which notice shall be accompanied by the Option 
Payment (as defined in Exhibit D). References herein to the Option Term shall mean the Initial 
Option Term and, to the extent exercised by Operator, the Extended Option Term, unless the 
context othe1wise expressly requires. 

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

3.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Property and the right of ingress 
and egress over and across the Owner's Property for the purposes of (i) surveying the Owner's 
Property; (ii) performing such other tests and studies as Operator may desire in connection with 
the Option, including, without limitation, environmental, avian and cultural resource assessments, 
and geotechnical, foundation and soil tests, provided that such activities do not unreasonably 
interfere with Owner's use of the Owner's Property; and (iii) installing, maintaining, operating, 
inspecting and removing one or more weather related instruments ("Weather Instrument") and 
fencing of said Weather Instrument and including the performance of all tests and studies 
associated therewith. Owner shall not pe1mit any other individual or entity except Operator or its 
affiliates to install a Weather Instrument on Owner's Property. 



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

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

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

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

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

4.2 Access Right. Operator leases Owner's Property for nnobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Prope1ty 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 Sola1· Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appurtenant Collection 
Facilities, together with associated roads and parking areas on Owner's Property. 

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

4.6 Telecommunication Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate 01· remove Telecommunication Facilities on and 
under the Owner's Property for Operator's use associated with the Project. 

4.7 Weathe1· Instt'ument 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 Batte1y Facilities on Owner's 
Property. 

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

5.1 Sun Non-Obstl'uction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Properly 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 intetfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement ( collectively 
"Interlel'ence").This grant of the easement expressly includes the right of Operator to enforce 
Operator's rights, including the physical removal of trees or structures ( except existing trees and 
structures) causing Interference to the Project contemplated by Operator. Operator shall notify 
Owner before making any such removals. 

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

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

6.1 Lease and Easement Term. 
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6.1.l 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) years 
after the Commencement Date (the "Initial Lease and Easement Term"), subject to the rights of 
renewal and termination as provided in this Agreement. 

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 Tenn within one hundred 
eighty (180) days of the end of the existing Tenn. 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 fmth in Exhibit D as the consideration for the Lease and 
Easements. 

6.1.2 Delays Dul"ing 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 ofa Regulatmy Suspension or Force 
Majeure, which are defined as follows: 

(i) "Regulatory Suspension" shall mean the enactment or application of 
any law, order, rule, m regulation of the Kentucky Public Service Commission, Federal Energy 
Regulatmy 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, rnle, or regulation, which results in the delay, 
intenuption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

(ii) "Force Majem·e" shall mean causes beyond the reasonable control of and 
without the fault or negligence of the Paity claiming Force Majeure, including but not limited to acts 
of God, labor rmrest (including, but not limited to, slowdowns, picketing, boycotts or strikes), flood, 
eaithquake, stonn, 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, Wal', 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 Pai·ty 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 pe1fonning their respective obligations under this 
Agreement and shall not be liable in dainages or othe1wise if and to the extent that they are unable 
to so pe1fonn or are prevented from pe1forming 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 thaJ1 thi1ty (30) days thereafter, gives the other Party written notice describing the 
pai·ticulars of tl1e 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-pe1forming Paity uses 
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good faith and commercially reasonable efforts to remedy its inability to pe1form; and (iv) as soon 
as the non-performing Party is able to resume pe1formance of its obligations excused as a result of 
the occurrence, each Party shall give prompt written notification thereof to the other Paity. 

6.2 Termination by Operator. Provided Operator is not in default under any term of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any time 
during the Term of the Agreement, as to all or any part of the Operator Property. Termination 
shall be effective thirty (30) days after written notice of such termination to Owner. If Operator's 
notice is a full termination of the Operator Property, the Parties shall be relieved of all further 
duties and obligations under this Agreement, other than (i) the payment of any accrued and unpaid 
obligations owed by either Party as of the date of termination; (ii) the removal of the Improvements 
by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are 
expressly stated in this Agreement to survive such termination. Upon any such partial te1mination 
by Operator, the Parties shall be relieved of all fu1ther 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. TI1e Parties agree to execute an amendment to this Agreement 
evidencing such partial te1mination. 

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

8. Improvements. Operator shall have the 1·ight, at its sole cost and expense, to construct, 
install, maintain, use, operate, repair, replace, relocate and remove all facilities, stmctures, 
equipment, machine1y, 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 Instmments, Roadway Improvements and Batte1y 
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, supp01t 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 stmctures, equipment, enclosures, fencing, security devices, 
and other electrical and communications equipment necessary to condition and increase the 
voltage of electricity generated by the Project to make it suitable for transmission on, and to deliver 
it to, Collection Facilities connected to an electric power grid or other system. 
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8.4 "Telecommunication Facilities" shall mean all Improvements whose purpose is to 
provide telecommunication services solely relating to the Project or any of Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 "Weather Instrument" shall mean instrnments 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 necessmy 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 constrnction and 
installation of culve1is, 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 othe1wise 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 oflmprovements. The acreage required from the Owner's Property for 
the Improvements for which the Lease and Easements are being granted cannot be determined 
until the completion of Operator's inspection, testing, study and surveying of the Owner's Property 
during the Option Te1m. Along with the Option Notice, Operator shall deliver to Owner a 
proposed plan of development showing the contemplated locations of the Improvements and a 
preliminmy calculation of the acreage as determined by the area bounded by a perimeter fence 
required for the Project, which shall serve as the Exhibit B to this Agreement. During the final 
development and construction of the Project, such locations may need to be amended. Following 
construction of the Project, Operator shall provide Owner an "as-built" survey of all Improvements 
on Owner's Property and the final calculation of the acreage as determined by the area bounded 
by a perimeter fence required for the Project, which shall serve as Exhibit C to this Agreement. 
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Further, following constrnction, the Improvements may need to be relocated or rerouted by 
Operator, which Operator may perform, at any time during the Term of this Agreement, so long 
as the nature and extent of any such relocated or rerouted Improvements are not materially different 
and impose no materially greater burden on the Owner's Property than the original locations or 
routes, and so long as Operator takes commercially reasonable efforts to minimize disruption or 
inconvenience to Owner. 

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

9. Ownership nnd 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 umestricted right and authority to sign 
this Agreement and to grant Operator the Lease and Easements and other rights granted in this 
Agreement. When signed by both Parties, this Agreement constitutes a valid and binding 
agreement enforceable against Owner in accordance with its te1ms. 

9.2 Other Agreements. The Owner's Prope1ty 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 
inte1fere with Operator's rights and interests under this Agreement and the Lease and Easements. 

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

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 Oppo1·tunity to Cure. If there is an Owner Mmtgage encumbering 
Owner's Property and Owner receives from the holder thereof any notice that payments are 
overdue, Owner shall notify Operator and each Operator Mortgagee (as defined at Section 13.1) 
by sending a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days 
after receipt, or (ii) three (3) business days prior to the date by which a default under or in respect 
of such Owner Mortgage could occur. If Operator or any Operator Mortgagee determines that it 
would be in Operator's interest to make such payments to Owner Mortgagee on Owner's behalf, 
whether as a result of receiving such notice or otherwise, Operator shall have the right to make 
such payments and to credit the payments so made against the Amrnal Installment Payment next 
due under the Agreement. 
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9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Owner's Property, Owner shall cooperate with Operator to obtain 
a Subordination, Non-Disturbance and Attornrnent Agreement ("SNDA") in the form prepared and 
provided by Operator, from each Owner Mortgagee, pursuant to which such Owner Mortgagee 
agrees, among other things, not to disturb Operator's possession and use of the Owner's Property. 
Owner shall not incur any loss in income, expense, obligation or liability with regard to the SNDA. 
Operator shall, at its sole cost and expense, record each such SNDA in the Office of the County 
Clerk in which Owner's Property is located. If Owner fails to deliver a SNDA from each Owner 
Mortgagee, Operator may, at its sole option, either (i) terminate this Agreement immediately upon 
written notice to Owner, or (ii) take such action as Operator deems reasonably necessary to effect 
the rights granted to Operator hereunder, and off-set all amounts expended in such efforts against 
the Annual Installment Payments and any other amounts due hereunder or in respect hereof. 

I 0. Representations and Wananties of Owner. Owner hereby makes the following further 
representations and warranties both as of the Effective Date, and as of the Commencement Date: 

I 0.1 Physical Condition. Owner has no knowledge of any existing physical conditions 
of the Owner's Property which would prevent, significantly restrict or make more expensive 
Operator's development of the Owner's Property for the purposes specified in this Agreement, or 
which could, with the passage of time, or the giving of notice, constitute a violation of any currently 
applicable governmental law, ordinance, order, rule or regulation. 

10.2 Legal Restrictions. Owner has no knowledge of any law, regulation, m·dinance 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 patty or which affects the Owner's Prope1iy. To the best of Owner's knowledge, the 
Owner's Property is currently in full and complete compliance with all governmental laws, 
ordinances, orders, rules and regulations applicable to the Owner's Property. 

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, no 
litigation or administrative actions are proposed, threatened or anticipated with respect to any 
matter affecting the Owner's Property. If Owner learns of any litigation or administrative action 
proposed, threatened or instituted with respect to the Owner's Property, Owner shall give Operator 
notice within thirty (30) days tl1ereof. 

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

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use attd 
possess the Owner Property in connection with the Project and other similat· 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 tl1at may be related 
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to the Project, including, without limitation, the storage of Solar Panels, materials and equipment 
dnring the installation and construction of the Improvements; development and operation of 
communications systems; and site tonrs of the Project for visitors and other interested parties. 

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

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

11.4 Compliance with Laws. Operator shall comply in all material respects with valid 
laws applicable to the Owner's Prope1iy aJ1d 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 ai1y 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 graJ1ted hereunder shall, at all times, maintain the Owner's Prope1iy 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 Prope1iy 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 Prope1iy for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Prope1iy or adjacent properties that are part of the Project. 

11.6 Fences and Gates. At Owner's request, Operator shall repair or replace any 
fences, gates or cattle guards damaged or removed in connection with Operator's activities on the 
Owner's Property. Fences removed from the Owner's Property, if replaced, shall be re-built by 
Operator at its expense in mutually agreeable locations. All fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Owner's Property. 
Any gates opened for access to Owner's Property by either Party shall be closed innnediately after 
passing tluough so that livestock may not pass tluough. 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, any fences, gates and cattle guards installed by 
Operator shall be removed and Operator shall restore the area formerly occupied by the any fences, 

9 



gates and cattle guards to substantially the same physical condition that existed immediately before 
installation of the same. To minimize the reed for tempora1y 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 Opemtor what tempormy 
fencing is necessary during the periods of construction, maintenance Ol' 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 
perfonn 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 eve1y 
descl'iption ("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 "Owuer's Taxes"). 

12.3 Failure to Pay. In the event either Pa11y fails to pay their share of Taxes prior to 
delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 
interest. which payments shall increase or be offset against other Payments due under this 
Agreement. 

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

13. Mortgage of Operator Property. 

13.I Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaternlly assign, or otherwise encumber and 
grnnt security interests in all or any pal1 ofits intci·cst 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 "Opel'ator Mortgage" and holder of such security interest, an 
"Operator Mortgagee". Any Operator Mortgagee shall use the Operator Property only for the 
uses pennitted under this Agreement. Whenevel' 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 Mmtgage notice until the 
Opel'atm· 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 m1der 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 propel1y 
owned by Operator or such Operator Mortgagee located on the Owner's Prope1ty to the same 
extent as Operator. The cure period for any Operator Mortgagee shall be the later of (i) the end of 
the Operator cure period under Section 18; (ii) thirty (30) days after such Operator Mortgagee's 
receipt of the default notice; or (iii) if applicable, the extended cure period provided for in Section 
13.3. Failure by Owner to give an Operator Mortgagee notice of default shall not diminish 
Owner's rights against Operator, but shall preserve all rights of the Operntor Mortgagee or its 
designec to cure any default and to remove any Improvements or other property of Operator or the 
Operator Mortgagee located on the Owner's Property. 

13.3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cmcd 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 afler receiving notice from Owner as set forth in Section 13.2, acquires possessiou 
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 pe1forms all other obligations as and 
when the same arc due in accordance with the terms of this Agreement. If an Operator Mo11gagee 
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is prohibited by any court or by operation of any bankruptcy or insolvency laws from commencing 
or prosecuting the proceedings described above, the sixty (60) day period specified above for 
commencing proceedings shall be extended for the period of such prohibition. 

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

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

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

13.7 New Agreement. 

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

13.7.2 If more than one Operator Mortgagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 
written request of any other Operator Mortgagee whow lien is subordinate shall be void and of no 
futther force or effect. The provisions of this Section 13 shall survive the termination, rejection or 
disaffirmation of this Agreement and shall continue in full force and effect thereafter to the same 
extent as if this Section 13 were a separate and independent contract made by Owner, Operator 
and each Operator Mortgagee, and, from the effective date of such termination, rejection or 
disaffirmation of this Agreement to the date of execution and delive1y of such New Agreement, 
such Operator Mortgagee or other purchasc1· at a foreclosure sale may use and enjoy the Operator 
Prnpcrty 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 ahove are complied with. 

13.8 Opeutor Mortgagee's Consent to Amendment, Termination or Surrende1·. 
Notwithstanding any provision of this Agreement to the contra1y, the Parties agree that so long as 
any Operator Mortgage remains outstanding, this Agreement shall not be modified 01· amended, 
and Owner shall not accept a surrender, cancellation or release of all or any part of the Operator 
Properly from Operator, prior to expiration of the Term of this Agreement, without the prior 
written consent of the Operator Mmtgagee holding such Operator Mortgage. 1bis provision is for 
the express benefit of and shall be enforceable by each Operator Mortgagee as if it were a patty 
named in this Agreement. 

14. Assignment and Sublease. Operator shall have the right, without Owner's consent, to 
sell, convey, lease, or assign all 01· any pmtion 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 similm· 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 pe1mitted under this Agreement. When Operator makes any Assignment 
under this Section 14, Opcrntor 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 Assigmnent by Operator shall release 
Operator from obligations subject thereof accming after the date that liability for such obligations 
is assumed by the Assignee. 

15. Hazardous Materials, 

15.1 Owner's Covenants Regarding Hazardous Mate,·ials. Owner represents and 
warrants that, to the best of Owner's knowledge, the Owner's Prope1ty is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, rule, 
regulation or requirement ("Environmental Laws"), and Owner has not received any notice or 
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other communication from any governmental authorities alleging that the Owner's Property is in 
violation of any Environmental Laws. "Hazardous Materials" shall mean any asbestos 
containing materials, petroleum, explosives, toxic materials, or substances regulated as hazardous 
wastes, hazardous materials, hazardous substances, or toxic substances under any federal, state, or 
local law or regulation, Owner warrants that Owner has done nothing to contaminate the Operator 
Property with Hazardous Materials or wastes. 

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

15.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or about the Owner's Property caused by Operator or its 
employees, agents, or contractors, or (ii) the violation by Operator or its employees, agents, or 
contractors of any Environmental Law, The indemnity obligations set forth herein shall survive 
tern1ination of this Agreement. 

16. Insurance 11nd 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 injul'y and property damage coverage 
with minimum limits of $1 Million Dollars per occu!l'cnce and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such insurance. 

16.2 Indemnity by Operator. Operator shall defend, indemnify, protect and hold 
Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 
claims, (collectively "Cl11ims") resulting from the negligence, willful misconduct, or breach of this 
Agreement by Operator, its agents, contractors or employees, invitees, licensees and pennittces; 
provided, however, that such Claims arc not due to the sole negligence, willful misconduct, or 
breach by Owner, its agents, contractors or employees, invitees, licensees or peimittees. 

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, contl'actors, employees, invitees, licensees, or 
perntlttecs. 

16.4 Suniyal. The obligations of the Parties under this Section 16 shall survive 
expiration or other termination of this Agreement. 
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17. Confidentiality. 'Ibis Agreement includes confidential and propl'ietary information relating 
to Operator and the Project Owner agrees not to provide copies of the Agreement or disclose the 
terms of the Agreement to any unauthorized person or entity. Operator authorizes Owner to 
provide copies of the Agreement and disclose the te1ms thereof to Owner's family ("family" shall 
be deemed to include all devisees or descendants of owner by will or intestacy), attorney, 
ac.countant, 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. Alfi/ Owner and party shall return all material containing any confidential infom18tion 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 inf 01mation will 
continue to be subject to the tenns 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 attomeys' 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 Opel'ator, which consent may be withheld for any reason and in Operator's sole 
discretion. 

18. Default and Remedies. 

18. l Operator Payment Default. If Operator shall fail to pay any amounts set fo11h in 
Exhibit D which failure continues for more than thirty (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
Default") and Owner shall have the following remedies: 



I wntten not.ice and oppm'tunHy to 

l 

cure the Operator Paym~ut Deifault as provided in Sootion 13.2 . 

18.2 Other Q»erator Default. Operator shall be in default of this Agreement ifit shall 
fail to meet any of its obligations under the tei:ms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) days 
after receiving notice thereof from Owner ( or if such default cannot be cured through the exercise 
of reasonable diligence within such thirty (30) day period, if Operator fails to commence corrective 
action within such thirty (30) day pe1iod and thereafter diligently prosecutes same to completion) 

(''Other Operator Default 11
). The breach by Operator of any provision hereof may only result in 

a cause of action by Owner under applicable law and, other than as set forth in this Section 18.2, 
Owner hereby waives all other rights it may have, in law or in equity, to tenninate this Agreement 
prior to the expiration of the Tenn. In the event of any such breach by Operator, Owner shall, at 
least thirty (30) days prior to commencing any cause of action 

- - - - - - - - -- - - - ---- - - - -

18.3 Owner Default_ Owner shall be in default of this Agreement if it shall fail to meet 
any of its obligations under the terms of this Agreement and shall not cure such default within 
thirty (30) days after receiving notice thereof from Operator ( 01· if such default cannot be cured 
through the exercise of reasonable diligence within such thirty (30) day period, if Owner fails to 
commence corrective action within such thirty (30) day period and thereafter diligently prosecutes 

~~~f rr 

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 othe1wise, then the interests and obligations of Operator under this 
Agreement in or affecting the Operator's Pmperty shall cease and terminate upon the earlier of (i) 
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the date that the condemning authority takes physical possession of the Operator's Property or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
permitted to operate the Project on the Operator's Property in a commercially viable manner, or 
(iii) the date of the condemnation judgment. Operator shall continue to pay all amounts payable 
hereunder to Owner until the earlier of such dates, at which time the Parties shall be relieved of 
any and all further obligations and conditions to each other under this Agreement. 

19.2 Partial Taking. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any portion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any p01tion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer able 
or permitted to operate the Project on the Operator's Property, or any p01tion 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 Propetty. If the 
remainder of the Solar Panels or any other portion of the Improvements or the Operator's Property 
is or becomes insufficient or unsuitable for Operator's purposes hereunder, as determined by 
Operator in its sole discretion, then, subject to the rights of any Operator Mortgagee under Section 
.Ll., Operator shall have the right to terminate this Agreement as to the portion of the Operator's 
Property to which Operator continues to hold the rights, at.which time the Parties shall be relieved 
of any further obligations and duties to each other under this Agreement. 

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

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

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

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

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

20. Notice. 

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

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed envelope 
or container, postage and postal charges prepaid, return receipt requested or certified mail, 
addressed by name and address to the party or person intended, or (iii) twenty-four (24) hours from 
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proper and timely delivery to an overnight courier service addressed by name and address to the 
p811y or person intended as follows: 

Notic.e to Owner: 

Notic.e to Operator: 

Wade D. Denton and Madison N. Denton 
1169 Vine Street 
Robards, KY 42452 

Boulevard Associates, LLC 
700 Universe Blvd 
Jmo 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 notic.es to be given to another individual pe1-son, whether 
a party or an officer or representative, or to a different address, or both. Notices given before 
actual rec.eipt or notice of change shall not be invalidated by the change. 

21. Miscellaneous Provisions. 

21.1 Successors and Assigns. The terms and provisions of this Agreement shall run 
with the land and be binding on and inme 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 Prope1iy for the puiposes 
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 memOl'andum 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 
exc.ept by an instrument signed by the Parties and consented to by any Operator Mortgagee. The 
Parties hereto shall at all times hereafter execute any documents and do any further acts which 
may be necessary or desirable to cm·ry out the purposes of this Agreement and to give full force 
and effect to each and all of the provisions hereof. 

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

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

21.7 Tax Credits. If under applicable law Operator becomes ineligible for any currently 
existing tax credit, benefit or incentive for alternative energy expenditure established by any local, 
state or federal government, then, at Operator's option, the Parties shall negotiate in good faith to 
amend this Agreement or replace it with a different instrument so as to convert Operator's interest 
in the Operator Property to a substantially similar inte1·est that makes Operator eligible for such 
tax credit, benefit or incentive. Such amendment or instrument shall not impair any of Owner's 
rights or increase the burdens or obligations of Owner under this Agreement. 

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

21.9 Autho1·ity. The signatories hereto warrant that each has the authority to execute 
this Agreement on behalf of any entities which are Patiies 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. 

fpignatures on Next Pagel 
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Wade D. Denton 

Madison N. Denton 

Operator: 

Boulevard Associates, LLC 

, Del, ms limited 1i~~~"Y 

By: ~ 
l(d,.,,·v, (b;J t,J\uthorized Rep ·esentative 

\ 
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EXHIBIT A 

Legal Descl'iption of Owner's Property 

Beginning at a stake in Mary E. Pooles' line and comer: to Lot #3 (E, Y. 
Thomasses) thence South 1 degree 18 minutes West 108 polqs to a stake in the 
middle of two black oaks and a small white oak; thence North 88 degrees West 
64-1/2 poles to a stake between II post ollk and a hickory; the~ce North 1 degree 

West 40 poles and 19 links to a stone comer to Lot No. 4, (R, W. McMullins); 
thence North ¼ degrees East 68 poles and 20 links to a sassafras, comer to Lot 
No, 4, in the line of Lot #3; thence South 87 ¾ degrees East 67 poles and 4 links 
to the beginning containing 44-1/2 acres, 

LESS AND EXCEPT Lot 1, containing 2.55 acres, more or less, and Lot 2, 
containing 2.19 acres, more or less, of the Parrish Subdivision and Consolidation 
appearing of record in Plat Book t I, page 198, and correcte~ in Plat Book 11, 
page 199, in the Office of the .Henderson County Clerk. i 

Approximately 40 acres 

The above being a part of the same property acquired by Wade D. Denton and Madison N. 
Denton by Deed dated October 27, 2022, of record in Deed Book 663, Page 348, in the Henderson 
County Clerk's office. 

QLA ID: 17963 
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HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBIT D 

Lease and Easement Compensation 

(2) Option Payment. As consideration for the granting of the Option, Operator agrees to pay 
Owner the annual amounts set fo1th on the table below during the Option Te1m (110ption 
Payment"). The first Option Payment shall be made within the Effective 
Date and thereafter, the Option Payment shall be made on or before each anniversary of the 
Effective Date during the Option Tenn unless Operator elects to te1minate the Option. If Operator 
shall fail to timely make the initial payment or any subsequent payment throughout the Option 
Term, Owner shall provide written notice to Operator of Operator's failure and Operator shall have 
the opportunity to cure such failure in the manner prescribed in Section 18. 

Option Term 
Year 1 
Year2 
Year3 
Year4 
Year5 

(3) Payment for Lease and Easements. 

During the Initial Lease and Easement Term, Operator shall pa 

(3Xb) Annual Installment Payments for partial year 

However, such payments shall 
not excuse Operator from its Removal Obligations, nor extend the time for Operator to comply 
with such Removal Obligations. 
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(3)(c) Payments for the first partial year of the Term shall be made 

to which they are attributable 
during the Term. For example purposes only, Annual Installment Payments for the 2025 calendar 
year would be due on or before Februazy 28, 2025. After Operator delivers Exhibit C to Owner, 
any necessa1y payment adjustments shall be paid within thirty (30) days by Operator or credited 
against the next payment due from Operator to Owner. 

(4)Crop Compensation. 

(4)(a) During the Initial Option Term, Extended Option Tenn, and Lease and Easement Term, 
upon completion of construction of a Weather Instrument (during the Option Term) or each time 
Operator exercises its Construction Rights hereunder, 

( 4 )(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected. 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

I. Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered
as of the ____£{___ day of ,1/t> / , 2023 ("Effective Date"), by and between William
David Denton, joined by consenting spouse, Sarah M. Denton ("Owner") and Boulevard
Associates, LLC, a Delaware limited liability company ("Opera tor"), 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 II Solar Energy Center" to be located in Henderson
County, Kentucky ("Project"), which may be wholly or pmtially located on the Owner's property
legally described on the attached Exhibit A to this Agreement ("Owner's Prope1·ty"). 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 Prope1ty. 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. I Option Term. The initial period during which Operator may exercise the Option 
shall be for a term of four (4) years, commencing on the Effective Date ("Initial Option Te1·m"). 
Operator shall have a single election to extend the Initial Option Term for an additional one(!) 
year ("Extended Option Term") by written notice to Owner no later than thirty (30) days prior to 
the expiration of the Initial Option Term, which notice shall be accompanied by the Option 
Payment (as defined in Exhibit D). References herein to the Option Term shall mean the Initial 
Option Term and, to the extent exercised by Operator, the Extended Option Term, unless the 
context otherwise expressly requires. 

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

3.3 Use of Owner's Property. During the Option Tenn, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Prope1ty and the right of ingress 
and egress over and across the Owner's 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, enviromnental, avian and cultural resource assessments, 
and geotechnical, foundation and soil tests, provided that such activities do not umeasonably 
interfere with Owner's use of the Owner's Property; and (iii) installing, maintaining, operating, 
inspecting and removing one or more weather related instruments ("Weather Instrument") and 
fencing of said Weather Instrument and including the performance of all tests and studies 
associated therewith. Owner shall not permit any other individual or entity except Operator or its 
affiliates to install a Weather Instrument on Owner's Prope1ty. 



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

3 .5 Exercise of Option. Operator may exercise the Option by giving written notice to 
Owner ("Option Notice") at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement Date, 
the Lease and Easements referenced in Sections 4 and 5 shall automatically become effective, and 
the Parties shall be subject to all of the terms and conditions of this Agreement with respect to such 
Lease and Easements and all rights and obligations relating thereto. 

3 .6 Termination of Option. If Operator fails to exercise the Option within the Option 
Term, the Option and the rights of Operator as the optionee shall automatically terminate. 

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

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

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Prope1ty. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Propetty or in any other way interfere with Operator's rights 
under this right. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 
the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 
be maintained in at least the condition that existed prior to Operator's use. 

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

4.4 Collection Facilities Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Collection Facilities on and under the 
Owner's Property. 
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4.5 Substation Right. Operator leases Owner's Prope1iy for Operator to construct, 
operate, maintain, replace, relocate or remove one or more Substations on Owner's Property. 

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

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

4.8 Battery Facilities Right. 
operate, replace, relocate, remove, and 
Property. 

Operator leases Owner's Property in order to construct, 
maintain one or more Battery Facilities on Owner's 

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

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Prope1iy 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 inte1fere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement ( collectively 
"lnterference").This grant of the easement expressly includes the right of Operator to enforce 
Operator's rights, including the physical removal of trees or structures ( except existing trees and 
structures) causing Interference to the Project contemplated by Operator. Operator shall notify 
Owner before making any such removals. 

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

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

3 



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) years 
after the Commencement Date (the "Initial Lease and Easement Term"), subject to the rights of 
renewal and termination as provided in this Agreement. 

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 Tenn 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 Tenn or previous Extended Lease 
and Easement Tenn, as the case may be. During the Extended Lease and Easement Te1m, Operator 
shall pay Owner the amounts set forth in Exhibit D as the consideration for the Lease and 
Easements. 

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

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

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

The Patties shall be excused from performing their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perform or are prevented from performing by a Force Majeure, provided that: (i) the non
performing Party, as promptly as practicable after the occmTence of the Force Majeure, but in no 
event later than thitty (30) days thereafter, gives the other Patty written notice describing the 
patticulars 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 Patty uses 
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good faith and commercially reasonable eff011s to remedy its inability to perform; and (iv) as soon 
as the non-performing Party is able to resume performance of its obligations excused as a result of 
the occurrence, each Party shall give prompt written notification thereof to the other Pa11y. 

6.2 Te1·mination 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 Tenn 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 Prope11y, the Parties shall be relieved of all further 
duties and obligations under this Agreement, other than (i) the payment of any accrued and unpaid 
obligations owed by either Party as of the date of termination; (ii) the removal of the Improvements 
by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are 
expressly stated in this Agreement to survive such termination. Upon any such partial termination 
by Operator, the Parties shall be relieved of all further duties and obligations under this Agreement 
with respect to the portion thereof terminated by Operator, subject to the obligations and liabilities 
referenced in items (i) through (iii) above that shall continue to be applicable to the terminated 
p011ion of this Agreement. The Patties agree to execute an amendment to this Agreement 
evidencing such partial termination. 

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

8. Improvements. Operator shall have the right, at its sole cost and expense, to construct, 
install, maintain, use, operate, repair, replace, relocate and remove all facilities, structures, 
equipment, machinery, wires, conduit, cables, poles, materials and property of every kind and 
character required for the construction and operation of portions of the Project on the Owner's 
Prope11y, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

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

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

8 .3 "Substations" shall mean electrical lines, meters, monitoring and control 
equipment, switches, transfonners, all structures, equipment, enclosures, fencing, security devices, 
and other electrical and communications equipment necessary to condition and increase the 
voltage of electricity generated by the Project to make it suitable for transmission on, and to deliver 
it to, Collection Facilities connected to an electric power grid or other system. 
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8.4 "Telecommunication Facilities" shall mean all Improvements whose purpose is to 
provide telecommunication services solely relating to the Project or any of Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 "Weather Instrnment" 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 Prope1iy by 
Operator during the Tenn of this Agreement may be repaired, replaced, relocated, removed, added 
to or expanded upon by Operator at any time during the Tenn 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 Prope1iy in 
the manner provided by applicable law. 

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

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

9. Ownership and Title Matters. Owner 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 Othe1· Agreements. The Owner's Property is not subject to any other agreements, 
options, rights of first refusal or other prior right of any party to purchase, lease or acquire 
easements in the Owner's Property, or create any prior claim or right that would preclude or 
interfere with Operator's rights and interests under this Agreement and the Lease and Easements. 

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

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

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Owner's Propetiy and Owner receives from the holder thereof any notice that payments are 
overdue, Owner shall notify Operator and each Operator Mortgagee (as defined at Section 13.1) 
by sending a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days 
after receipt, or (ii) three (3) business days prior to the date by which a default under or in respect 
of such Owner Mortgage could occur. If Operator or any Operator Mortgagee determines that it 
would be in Operator's interest to make such payments to Owner Mortgagee on Owner's behalf, 
whether as a result of receiving such notice or otherwise, Operator shall have the right to make 
such payments and to credit the payments so made against the Annual Installment Payment next 
due under the Agreement. 
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9.6 Subordination, Non-Disturbance & Atton1ment Agreement. If there is an 
Owner Mmigage encumbering Owner's Prope1iy, Owner shall cooperate with Operator to obtain 
a Subordination, Non-Disturbance and Attornment Agreement ("SNDA") in the form prepared and 
provided by Operator, from each Owner Mortgagee, pursuant to which such Owner Mortgagee 
agrees, among other things, not to disturb Operator's possession and use of the Owner's Property. 
Owner shall not incur any loss in income, expense, obligation or liability with regard to the SNDA. 
Operator shall, at its sole cost and expense, record each such SNDA in the Office of the County 
Clerk in which Owner's Property is located. If Owner fails to deliver a SNDA from each Owner 
Mortgagee, Operator may, at its sole option, either (i) terminate this Agreement immediately upon 
written notice to Owner, or (ii) take snch action as Operator deems reasonably necessary to effect 
the rights granted to Operator hereunder, and off-set all amounts expended in such effmis against 
the Annual Installment Payments and any other amounts due hereunder or in respect hereof. 

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

10.1 Physical Condition. Owner has no knowledge of any existing physical conditions 
of the Owner's Prope1iy 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 cUJTently 
applicable governmental law, ordinance, order, rule or regulation. 

l 0.2 Legal Restrictions. Owner has no knowledge of any law, regulation, ordinance or 
order of any local, state or federal governmental authority which would prohibit or significantly 
restrict Operator's development of the Owner's Property pursuant to this Agreement. This 
Agreement does not violate any contract, agreement, instrument, judgment or order to which 
Owner is a party or which affects the Owner's Property. To the best of Owner's knowledge, the 
Owner's Property is currently in full and complete compliance with all governmental laws, 
ordinances, orders, rules and regulations applicable to the Owner's Prope1iy. 

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 Prope1iy. If Owner learns of any litigation or administrative action 
proposed, threatened or instituted with respect to the Owner's Prope1iy, Owner shall give Operator 
notice within thirty (30) days thereof. 

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

11. Use, Operation and Maintenance. 

11. l 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 
Prope1iy; and (iv) to undertake such other activities on the Owner's Property that may be related 
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to the Project, including, without limitation, the storage of Solar Panels, materials and equipment 
during the installation and consh·uction of the Improvements; development and operation of 
communications systems; and site tours of the Project for visitors and other interested parties. 

11.2 No Required Installation 01· 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 Prope11y, and if and when to commence the operation of the Project on 
the Owner's Property. 

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

11.4 Compliance with Laws. Operator shall comply in all material respects with valid 
laws applicable to the Owner's Prope1ty 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. 

I 1.5 Care and Appearance. Operator, in its exercise of the lease, easement and other 
rights granted hereunder shall, at all times, maintain the Owner's Prope11y 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 Pro petty for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Prope11y 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 Prope11y, if replaced, shall be re-built by 
Operator at its expense in mutually agreeable locations. All fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Owner's Property. 
Any gates opened for access to Owner's Property by either Party shall be closed immediately after 
passing through so that livestock may not pass through. Once completed, all replacement fences, 
gates and cattle guards shall be owned and maintained by Owner. Upon abandonment or 
termination of the rights granted to Operator in this Agreement, any fences, gates and cattle guards 
installed by Operator shall be removed by Operator. To minimize the need for tempormy fencing, 
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Owner will cooperate with Operator to avoid pastw·ing animals on or near the Improvements 
dw·ing 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. Opel'Btor agrees to maintain and repair all 
Roadway Improvements located on the Operator Property; provided, however, Owner shall 
reimbw·se Operator for any costs and expenses incwTed by Operator to repair any damage or 
perfo1m 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 l'eal 
and personal property and other taxes, general and special assessments, and other charges of every 
descdption ("TRxes") levied or assessed against the Owner' s Prope11y and all improvements 
thereon by govemmental authorities, other than Operator's Taxes l'efel'enced in Section 12.2 
(faxes, excepting Operator's Taxes, are hereinafter refen·ed to as 110wner's Tues11

) . 

12.2 Operator's TRxes. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay 

Op 1•afer's axe 11
). Operator sbaH not be responsible for , axes 

attribut bie to i npr vemen · installed by Owner or others on the Owner's Property. Owner shall 
submit the annual statement for Taxes to Operator within a reasonable time after the date Owner 
receives the statement from the taxing authority. Operator may elect to have the statement for 
Taxes sent directly to Operator. In such event, Operator shall pay all Opel'ator's Taxes to the 
appropriate taxing authority prior to delinquency, and Owner shall pay to Operator Owner's Taxes 
prior to delinquency (or Operator may pay Owner's Taxes and offset such amount against the 
Payments). If Operator receives such statement directly, Operator shall submit a copy of the 
statement for Taxes to Owner within thirty (30) days after the date Operator receives the 
statement from the taxing authol'ity. 

12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes p1ior to 
delinquency, the other Pa1ty shall have the right to pay such Taxes and any accrued penalties or 
interest, which payments shall increase or be offset against other Payments due under this 
Agreement. 

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 
of any Operator's Taxes for which it is responsible under this Agreement, and may institute such 
proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 
such contest or proceeding. With 1-espect to any Taxes which may constitute a lien on the Owner's 
Prope11y, Operator shall promptly pay such Taxes unless the proceeding in which it contests such 
Taxes shall operate to prevent or stay the collection of the Taxes so contested or unless Operatol' 
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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. Mo1·tgage of Operato1· 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 refe1Ted 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 Mmtgagee or its designee shall have the right, but not the obligation, to cure any default 
as Operator, and/or the right, but not the obligation, to remove any Improvements or other property 
owned by Operator or such Operator 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 Mmtgagee notice of default shall not diminish 
Owner's rights against Operator, but shall preserve all rights of the Operator Mortgagee or its 
designee to cure any default and to remove any Improvements or other property of Operator or the 
Operator Mortgagee located on the Owner's Property. 

13.3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cured without the Operator Mortgagee obtaining possession of all or part of the Operator 
Prope11y, then any such default shall be deemed remedied if an Operator M011gagee: (i) within 
sixty (60) days after receiving notice from Owner as set forth in Section 13.2, acquires possession 
of all or part of the Operator Property, or begins appropriate judicial or nonjudicial proceedings to 
obtain the same; (ii) diligently prosecutes any such proceedings to completion; and (iii) after 
gaining possession of all or part of the Operator Property performs all other obligations as and 
when the same are due in accordance with the terms of this Agreement. If an Operator Mmtgagee 
is prohibited by any court or by operation of any bankruptcy or insolvency laws from commencing 
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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 ( ce1tifying 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 Mmigagee 
may reasonably request from time to time. The Paiiies shall negotiate in good faith any 
amendment to this Agreement from time to time to include any provision that may be reasonably 
requested by Operator or any Operator Mortgagee to implement the provisions contained in this 
Agreement or to preserve an Operator Mortgagee's security interest. 

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

13.7 New Agreement. 

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

13.7.2 If more than one Operator Mortgagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 
written request of any other Operator M01tgagee whose lien is subordinate shall be void and of no 
fmther force or effect. The provisions of this Section 13 shall survive the termination, rejection or 
disaffirmation of this Agreement and shall continue in full force and effect thereafter to the same 
extent as if this Section 13 were a separate and independent contract made by Owner, Operator 
and each Operator Mortgagee, and, from the effective date of such termination, rejection or 
disaffirmation of this Agreement to the date of execution and delivery of such New Agreement, 
such Operator Mortgagee or other purchaser at a foreclosure sale may use and enjoy the Operator 
Property without hindrance by Owner or any person claiming by, through or under Owner; 
provided that all of the conditions for the New Agreement as set forth above are complied with. 

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

14. Assignment and Sublease. Operator shall have the right, without Owner's consent, to 
sell, convey, lease, or assign all or any portion of this Agreement or the Operator Property, on 
either an exclusive or a non-exclusive basis, or to grant subeasements, co-easements, easements, 
licenses or similar rights with respect to the Operator 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, 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 
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violation of any Environmental Laws. "Hazardous Materials" shall mean any asbestos 
containing materials, petroleum, explosives, toxic materials, or substances regulated as hazardous 
wastes, hazardous materials, hazardous substances, or toxic substances under any federal, state, or 
local law or regulation. Owner warrants that Owner has done nothing to contaminate the Operator 
Property with Hazardous Materials or wastes. 

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

15.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or about the Owner's Property caused by Operator or its 
employees, agents, or contractors, or (ii) the violation by Operator or its employees, agents, or 
contractors of any 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 Tenn of this Agreement, Operator shall maintain in effect (I) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of$ I Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such insurance. 

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

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

16.4 Survival. The obligations of the Paiiies under this Section 16 shall survive 
expiration or other termination of this Agreement. 
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17. Confidentiality. This Agreement includes confidential and proprietm-y info1mation relating 
to Operator and the Project. Owner agrees not to provide copies of the Agreement or disclose the 
terms of the Agreement to any unauthorized person or entity. Operator auth01izes 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 pm1ies agree 
in writing to become subject to the confidentiality provisions hereto and not to pmvide copies of the 
Agreement or disclose the terms thereof to any unauthotized person or entity. Any Owner and party 
shall retum all material containing any confidential information to Opemtor immediately upon its 
request. Any party agrees to destmy 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 
pa11y violates any of the terms of this Agreement. In such event Opemtor will have the right, in 
addition to any other rights Operator may have, to obtain injunctive relief to restrain any breach or 
thl'eatened breach by third party or specific enforcement of such tenns plus reimbursement of 
atton1eys' 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 Pat1ies set fo11h above without the prior written consent of Operator, which 
consent may be withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies. 

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

I ___ ----- - - --- - - - ---

15 



18.2 ,Other Operator Default. Operator shall be in default of this Agreement if it 
shall fail to meet any of its obligations under the terms of this Agreement other than au 
Operator Payment Default as set forth in Section 18.1 and shall not cure such default within thitty 
(30) days after receiving notice thereof from Owner ( or if such default cannot be cured through 
the exercise of l'easonable diligence within such thirty (30) day period, if Operator fails to 
cotrunence c01Tective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Other Operator Default"). The breach by Operator of any 
provision hereof may only result in a cause of action by Owner under applicable law and, other 
than as set forth in this Section 18.2, Owner hereby waives all other rights it may have, in law or 
in equity, to terminate this Agreement prior to the expiration of the Term. In the event of any 
such breach by Opemtor, Owner shall, at least thirty (30) days prior to commencing any cause of 
action, · -

" 18.3 Owner Default. Owner shaU be in default of this Agreement if it shall fail to 
meet any of its obligations under the tenns of this Agreement and shall not cure such default 
within thirty (30) days after receiving notice thereof from Operator ( or if such default cannot 
be cured thl'Ough the exercise of reasonable diligence within such thirty (30) day period, if 
Owner fails to commence corrective action within such thitty (30) day period and thereafter 
diligently prosecutes same to completion) ("Owner Default"). Upon the occurrence of an 
Owner Default, Operator shall 

19. Condemnation. 

19.1 Complete Taking. If, at any time, any authmity 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 
Opet·ator under this Agreement in or affecting the Operator's Property shall cease and tei1ninate 
upon the earlier of (i) 16 



the date that the condemning authority takes physical possession of the Operator's Property or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
permitted to operate the Project on the Operator's Property in a commercially viable manner, or 
(iii) the date of the condemnation judgment. Operator shall continue to pay all amounts payable 
hereunder to Owner until the earlier of such dates, at which time the Parties shall be relieved of 
any and all further obligations and conditions to each other under this Agreement. 

19.2 Partial Taking. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any portion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Prope1ty, (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 M01tgagee under Section 
D_, 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 Pmties shall be relieved 
of any further obligations and duties to each other under this Agreement. 

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

(a) Any p01tion of the award by the court on account of any cost or loss that 
Operator may sustain in the removal and relocation of Operator's Improvements, to Operator; 

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

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

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

20. Notice. 

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

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

Notice to Owner: 

Notice to Operator: 

William David Denton and Sm·ah M. Denton 
8653 Thomason Road 
Robards, KY 42452 

Bouleval'd 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 pm·ty or an officer or representative, or to a different address, or both. Notices given before 
actual receipt or notice of change shall not be invalidated by the change. 

21. Miscellaneous Provisions. 

21.1 Successors and Asshms, The terms and provisions of this Agreement shall nm 
with the land and be binding on and inure to the benefit of the heirs, successors, assigns and 
personal representatives of the Pat1ies. 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 Pm1ies 
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 Patties 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 Pat1ies and consented to by any Operator Mo1tgagee. The 
Parties hereto shall at all times hereafter execute any documents and do any fu11her acts which 
may be necessary or desirable to ca11-y out the pmposes of this Agreement and to give full force 
and effect to each and all of the provisions hereof. 

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 
accordance with the then existing laws of the Commonwealth of Kentucky and the County where 
the Owner,s Propetty is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle any 
dispute arising out of or in connection with this Agreement by good-faith negotiation. If the Pm·ties 
are unable to resolve amicably any dispute m-ising out of or in connection with this Agreement, 
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each shall have all remedies available at law or in equity and as provided by this Agreement. Each 
Pa1·ty waives all right to trial by jury and specifically agrees that trial of suits or causes of 
action arising out of this Agreement shall be to the court of competent jurisdiction. 

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

21. 7 Tax C1·edits. 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 Owner's 
rights or increase the burdens or obligations of Owner under this Agreement. 

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

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

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

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

[Signatures on Next Page] 
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Owner: 

~~~cwJ\J~ 
William David Denton 

~Ao.1mO~ 
Sarah M. Denton 

Operator: 

Boulevard Associates, LLC 
a Delaware limited lia 'lity company 

By: 

k .. \ 
Ke~(1 Gildea, Authorized Representative 
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EXHIBIT A 

Legal Description of Owner's Property 

Parcel 1: 
Being all of Lot 2 of the William Denton Subdivision of record in Plat Book 7, Page 238, 
Henderson County, Kentucky Clerk's Office. 

Being the same prope1ty conveyed to William T. Denton and Hallie M. Denton, by Deed dated 
March 21, 1981 from Marvin B. Denton and Ruby Camille Denton, husband and wife, of record 
in Deed Book 325, Page 182, Henderson County, Kentucky. 

Approximately 26 acres 

Parcel 2: 
Being all of Tract 1 Total Area Consolidated 54.14 acres, more or less, of the Denton & Logsdon 
Agricultural Division and Consolidation as shown by plat of record in Plat Book 10, page 268, in 
the Henderson County Court, Kentucky Clerk's Office, and to which plat reference is hereby made 
for a more particular description. 

Being a portion of the same prope1ty conveyed to Laura Anne Logsdon and William Denton, as 
tenants in common, by Deed from William T. Denton and Hallie M. Denton, husband and wife, 
subject to a life estate retained by William T. Denton and Hallie M. Denton, dated March 3, 2008, 
of record in Deed Book 561, Page 25, in the Henderson County, Kentucky Clerk's Office. Also 
see Deed Book 595, Page 141, in the aforesaid Clerk's Office. Also see Deed Book 595, Page 141, 
in the aforesaid Clerk's Office, extinguishing said life estate. 

Approximately 54 acres 

QLAID: 17717 
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HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

( 1 ) Signing Bonus. Operator shall pay to Owner a one-time signing bonus of -

Effective Date 

• 
0 tion Term 

Year 1 
Year2 
Year 3 
Year4 
Year5 

(3) Payment for Lease and Easements. 

During the Initial Lease and Easement Term, Operator shall pay 

(3)(b) Annual Installment Payments for partial years 

Operator 
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from its Removal Obligations, nor extend the time for Operator to comply with such Removal 
Obligations. 

(3)(c) Payments for the fi rst partial year of the Tenn shall be made within 

to which they are 
attributable during the Term. For example purposes only, Annual Installment Payments for the 
2025 calendar year would be due on or before February 28, 2025. After Operator delivers Exhibit 
C to Owner, any necessary payment adjustments shall be paid within thitty (30) days by Operator 
or credited against the next payment due from Operator to Owner. 

(4) Crop Compensation. 

1111 
(4)(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected. I 

• 



Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered as of the 
. I 4 day of De Cvb 4"' , 2021 ("Effective Date"), by and between Jon Barton Eblen and 
Marie Eblen, a/le/a Marie Annette Eblen, husband and wife ("Owner") and Sebree Solar, LLC, a 
Delaware limited liability company ("Operator"), which are sometimes individually referred to 
as a "Party" and collectively as the "Parties". 

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

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

2.1 Option Term. The period d111ing which Operator may exercise the Option shall 
be for a term of five (5) years, commencing on the Effective Date ("Option Term"). 

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

2.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Property and the right of ingress 
and egress over and across the Owner's Property for the purposes of (i) surveying the Owner's 
Property; (ii) performing such other tests and studies as Operator may desire in connection with 
the Option, including, without limitation, environmental, avian and cultural resource assessments, 
and geotechnical, foundation and soil tests, provided that such activities do not unreasonably 
interfere with Owner's use of the Owner's Pruperry; 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 therev,ith. Owner shall not permit any other individual or entity except Operator or its 
afft!iates to install a Weather Instrument on Owner's Property. 

All topsoil disturbed by the work on the project prior to installation will be segregated and restored 
as topsoil upon completion of the pre-installation work. Topsoil removed during installation shall 
be placed elsewhere on Owner's property at Owner's direction. Operator shall give Ovmer ninety 
(90) days' notice prior to commencement of installation. u; afier giving notice, Operator fails to



commence timely, then Operator will be responsible to Owner for the loss of crop rent for the crop 
season if the subject property lies fallow. 

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

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

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

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

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

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

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

3 .5 Substation Right. Operator leases Owner's Property for Operator to construct, 
operate, maintain, replace, relocate or remove one or more Substations on Owner's Property. 

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

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

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

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

4. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Term referenced in 
Section 6 .1, the following easements over and across the Owner's Property in accordance with the 
terms and conditions of this Agreement. The following easements are for the benefit of Operator 
and Operator's agents, contractors and employees and located on the Owner's Property and are 
collectively referred to as the "Easements". 

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

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

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

5 .1 Lease and Easement Term. 

5 .1.1 Initial Lease and Easement Term. The initial 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) years 
after the Commencement Date (the "Initial Lease and Easement Term"), subject to the rights of 
renewal and termination as provided in this Agreement. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

8. Intentionally omitted. 

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

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

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

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

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

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

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

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

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

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

11. Use, Operation and Maintenance. 

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

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

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

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

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

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

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

12. Taxes. 

12.1 Owner's Taxes. Owner covenants and agrees to pay prior to delinquency all real 
and personal property and other taxes, general and special assessments, and other charges of every 
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description ("Taxes") levied or assessed against the Ownees 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. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay 

l~ "Nller shall submit the annual smtement for axes to Operator within a reasonable 
tim after the date Owner receives the statement from the taxing authority. Operator may elect 
to have the statement for Taxes sent directly to Operator. In such event, Operator shall pay 
all Operator's Taxes to the appropriate taxing authority prior to delinquency, and Owner 
shall pay to Operator Owner's portion of the Taxes prior to delinquency (or Operator may pay 
Owner's Taxes and offset such amount against the Payments). If Operator receives such 
statement directly, Operator shall submit a copy of the statement for Taxes to Owner within thirty 
(30) days after the date Operator receives the statement from the taxing authority. 

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

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

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

13. Mortgage of Operator Property. 

13.1 Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in all or any part ofits 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 110perator Mortgage 11 and holder of such security interest, an 
110perator Mortgagee". Any Operator Mortgagee shall use the Operator Property only for the 

11 



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

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

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

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

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

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

13.7 New Agreement. 

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

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

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

15. Hazardous Materials. 

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

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

14 



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

16. Insurance and Indemnity. 

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

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

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

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

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

18. Default and Remedies. 

18.1 Operator Payment Default. If Operator shall fail to pay any amounts set forth in 
Exhibit D which failure continues for more than thirty (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
Default11

) and Owner shall have the following remedies: 

18.2 Other Operator Default. Operator shall be in default of this Agreement if it shall 
fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) days 
after re.ceiving notice thereof from Owner (or if !ruch default cannot be cured through the exercise 
ofreasonable diligence within such thirty (30) day period, if Operator fails to commence corrective 
action within such thirty (30) day period and thereafter diligently prosecutes same to completion) 
("Other Operator Default0

). 'lhe breach by Operator of any provision hereof may only result in 
a cause of action by Owner under applicable law and, other than as set forth in this Se.ction 18.2, 
Owner hereby waives all other rights it may have, in law or in equity, to terminate this Agreement 
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prior to the expiration of the Term. In the event of any such breach by Operator, Owner shall, at 
least thirty (30) days prior to commencing any cause of action, 

18.3 Owner Default. Owner shall be in default of this Agreement ifit shall fail to meet any 
of its obligations under the terms of this Agreement and shall not cure such default within thirty 
(30) days after receiving notice thereof from Operator ( or if such default cannot be cured through 
the exercise of reasonable diligence within such thirty (30) day period, if Owner fails to commence 
corrective action within such thirty (30) day period and thereafter diligently prosecutes same to 
completion) (11 0wner Default11

). Upon the occurrence of ru1 Owner Default, Operator shall have the 
option to pursue any one or more of the following remedies without any further notice or demand 
whatsoever: (i) terminate this Agreement without being liable for prosecution or any claim of 
damages therefor; and (ii) pursue any ru1d all other action or remedies that may be available to 
Operator at law or in equity, including but not limited to all loss or damage which Operator may 
suffer by reason of a termination of this Agreement. 

19. Condemnation. 

19.1 Complete Taking. If, at m1y time, m1y authority having the power of eminent 
domain shall condemn all or sub~tially all of the Operator' s Property, or all of the lmpr~wements 
thereon, for any public use or otherwise, then the interests and obligations of Operator under this 
Agreement in or affecting the Operator's Property shall cease and terminate upon the earlier of(i) 
the date that the condemning authority takes physical possession of the Operator's Property or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
permitted to operate the Project on the Operator' s Property in a commercially viable manner, or 
(iii) the date of the condemnation judgment. Operator shall continue to pay all amounts payable 
hereunder to Owner until the earlier of such dates, at which time the Parties shall be relieved of 
any and all further obligations and conditions to each other under this Agreement. 

19.2 Partial Taking. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any portion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the hnprovements 
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or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer able 
or pennitted 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 tenninated 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 detennined by 
Operator in its sole discretion, then, subject to the rights of any Operator Mortgagee under Section 
ll. Operator shall have the right to terminate this Agreement as to the portion of the Operator' s 
Property to which Operator continues to hold the rights, at which time the Parties shall be relieved 
of any further obligations and duties to each other under this Agreement. 

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

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

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

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

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

20. Notice. 

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

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

Notice to Owner: 

Notice to Operator: 

Jon Barton Eblen 
Marie Eblen 
9056 Hwy 416 W 
Robards, KY 42452 

Sebree Solar, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 
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20.3 Change of Recipient or Address. Either Party may, by notice given at any time 
or from time to time, require subsequent notices to be given to another individual person, whether 
a party or an officer or representative, or to a different address, or both. Notices given before 
actual receipt or notice of change shall not be invalidated by the change. 

21. Miscellaneous Provisions. 

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

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

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

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

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

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

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

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

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

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

Owner: 

Operator: 

Sebree Solar, LLC 
a Delaware limited liability compan;r 
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EXHIBIT A 

Legal Description of Owner's Propcrtv 

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

Begim1ing at a stake in the Robards and Tunnel Hill Road, corner with lot #4, runs v:ith said roads. 
76 15 E. 404 feet to a stake, corner with lot #2, thence S. 35 W. 1881.4 feetto a stake, corner with 
lot #2 in the W.A. Royster estate's line; thence N. 89 14 W. 398 feet to a stake, carrier with lot #4 
in the line of the W.A. Royster estate; thence N. 3 35 E. 1973.2 feet to the beginning. 

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

Containing 17 acres, more or less. 

Parcel No.: 61-33 

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

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

Containing 20 acres, more or less. 

Parcel No.: 61-32 

Parcel 3 
Beginning at an iron pin corner to Tract #2, said pin being in the southern R/W of Ky. Hwy. 416. 
3 0 feet from the centerline, and being approximately 23 I 8 feet east of the intersection of W.N. 
Royster Road in Henderson County, Kentucky; thence v,rith said R/W S 69°44'47" E 156.98 feet, 
S 67"26'34" E- 262.92 feet to an iron pin comer to Wimberly C. RDyster; thence with the line of 
Royster S 8°59'52" W - 1988.59 feet to an iron pin in the line of Tract #5; thence with the line of 
Tract #5 N 82°30' 11" W 398.40 feet to an iron pin corner to Tract #2; thence ,vith the line of 
Tract #2 N 9°18 '03" E - 2087 .19 feet to the point of beginning. For a more particular description 
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you are referred to a survey plat prepared by Likins and Musgrave dated ______ , 1986, 
ofrecord in Plat Book 5, Page 2, of the Henderson County Clerk's Office. 

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

Containing 19 acres, more or less. 

Parcel No.: 61-34 

Parcel 4 
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.S::y ~ (,],if;~ ~llrl beiq l~!!.led JU' {e-c.t nor-th of said 
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Containing 18 acres, more or less. 

Parcel No.: 71-46.2 

QLA: 7900 
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EXHIBIT A-1 

Excluded Area of Owner's Property 

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

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

26 



HOLDING PAGE FOR EXHIBIT C 

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease. and Easement Compensation 

the Option. 

If Operator shall fail to timely make the initial payment or any subsequent payment throughout the 
Option Term, Owner shall provide written notice to Operator of Operator' s failure and Operator 
shall have the opportunity to cure such failure in the manner prescribed in Section 18. 

(2) Payment for Lease and Easements. 

the Initial Lease and Easement Term, 

made. 

Annual Installment Payments for partial year 

However, such payments shall not excuse Operator 
from its Removal Obligations, nor extend the time for Operator to comply with such Removal 
Obligations. 

(2)(c) Payments for the first partial year of the Term shall be made 

- - - calendar year or partial calendar year to which they are 
attributable during the Term. For example purposes only, Annual Installment Payments for the 
2025 calendar year would be due on or before February 28, 2025. After Operator delivers Exhibit 
C to Owner, any necessary payment adjustments shall be paid within thirty (30) days by Operator 
or credited against the next payment due from Operator to Owner. 

(3) Crop Compensation. 
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(3)(a) a) Grantee shall pay to Grantor, or their lawful tenants, fo 

adjacent to Grantor' s property that is the subject of this agreement 

(3)(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected. If 
they cannot agree, they shall have the area measured and extent of damage assessed by an impartial 
party such as a crop insurance adjuster or extension agent. If damage occurs during the initial 
construction of the Project, a crop compensation form shall be completed and delivered to Operator 
within two hundred forty (240) days after the completion of construction of the Project. If damage 
occurs during the operation of the Project, a crop compensation form shall be completed and 
delivered to Operator within two hundred forty (240) days after the damage occurs. Payment shall 
be made within sixty (60) days after mutual execution of the crop compensation form. 

( 4) Payment Allocation Schedule. 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

L Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered 
as of the 3 day of l°"'\£'.1 re.IA , 2021...C'Effective Date"), by and between Laveta Daniel, 
as Executrix of the Estate of Carolyn G. Whitmore and Laveta Daniel, a married person, joined by 
consenting spouse, Chris Daniel ( collectively "Owner") and Sebree Solar, LLC, a Delaware 
limited liability company C'Operator11

), which are sometimes individually referred to as a "Party" 
and collectively as the "Parties". 

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

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 four (4) years, commencing on the Effective Date (''Option Term"). 

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

3.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Property and the right of ingress 
and egress over and across the Owner's Property for the purposes of (i) surveying the Owner's 
Property; (ii) performing such other tests and studies as Operator may desire in connection with 
the Option, including, without limitation, environmental, avian and cultural resource assessments, 
and geotechnical, foundation and soil tests, provided that such activities do not unreasonably 
interfere with Owner's use of the Owner's Property; and (iii) installing, maintaining, operating, 
inspecting and removing one or more weather related instruments C'Weather Instrument") and 
fencing of said Weather Instrument and including the performance of all tests and studies 
associated therewith. Owner shall not permit any other individual or entity except Operator or its 
affiliates to install a Weather Instrument on Owner's Property. All topsoil disturbed by the work 
on the project prior to installation will be segregated and restored as topsoil upon completion of 
the pre-installation work. Topsoil removed during installation shall be placed elsewhere on 
Owner's property at Owner's direction. Operator shall give Owner ninety (90) days' notice prior 
to commencement of installation. If, after giving notice, Operator fails to commence timely, then 



Operator will be responsible to Owner for the loss of crop rent for the crop season if the subject 
property lies fallow. 

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

3 .5 Exercise of Option. Operator may exercise the Option by giving written notice to 
Owner ("Option Notice!!) at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement Date, 
the Lease and Easements referenced in Sections 4 and 5 shall automatically become effective, and 
the Parties shall be subject to all of the terms and conditions of this Agreement with respect to such 
Lease and Easements and all rights and obligations relating thereto. 

3 .6 Termination of Option. If Operator fails to exercise the Option within the Option 
Term, the Option and the rights of Operator as the optionee shall automatically terminate. 

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

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

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. In the event that Operator builds roads outside of the fenced area of the project, Operator 
shall make reasonable efforts to plan and construct any such roads along the boundary of Owner's 
property unless it is impractical to do so, in Operator's determination. 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. 
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4.3 Solar Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appurtenant Collection 
Facilities, together with associated roads and parking areas on Owner's Property. 

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

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

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

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

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

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Term referenced in 
Section 6.1, the following easements over and across the Owner's Property in accordance with the 
terms and conditions of this Agreement. The following easements are for the benefit of Operator 
and Operator's agents, contractors and employees and located on the Owner's Property and are 
collectively referred to as the 11Easements'1

• 

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that might 
interfere with the sunlight direction over any portion of Owner's Property; cause a decrease in the 
output or efficiency of any Solar Panel or Weather Instrument; or otherwise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement (collectively 
"lnterference11).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. The Operator has the obligation, including cost, for 
any maintenance of natural existing vegetation outside of the fence line that it requires in order to 
preserve its rights under this Section 5 .1, for example, trimming existing trees outside of the fence 
line as they grow if Operator determines that such trees are or may cause interference. 

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

6. Term. The term of this Agreement ('1Term 11
) 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 11

). 

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 Date11). The initial term of the Lease and Easements shall end thirty (30) years 
after the Commencement Date (the "Initial Lease and Easement Term11

), subject to the rights of 
renewal and termination as provided in this Agreement. 

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

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

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

(ii) 11Force Majeure 11 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 
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by any federal, state or local legislative, executive, administrative judicial agency or body which in 
any of the foregoing cases, by exercise of due foresight such Party could not reasonably have 
expected to avoid, and which, by the exercise of due diligence, it is unable to overcome. 

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

6.2 Termination by Operator. Provided Operator is not in default under any term of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any time 
during the Term of the Agreement, as to all or any part of the Operator Property. Termination 
shall be effective thirty (30) days after written notice of such termination to Owner. If Operator's 
notice is a full termination of the Operator Property, the Parties shall be relieved of all further 
duties and obligations under this Agreement, other than (i) the payment of any accrued and unpaid 
obligations owed by either Party as of the date of termination; (ii) the removal of the Improvements 
by Operator pursuant to Section 8 .11; and (iii) any other obligations and liabilities that are 
expressly stated in this Agreement to survive such termination. Upon any such partial termination 
by Operator, the Parties shall be relieved of all further duties and obligations under this Agreement 
with respect to the portion thereof terminated by Operator, subject to the obligations and liabilities 
referenced in items (i) through (iii) above that shall continue to be applicable to the terminated 
portion of this Agreement. The Parties agree to execute an amendment to this Agreement 
evidencing such partial termination. 

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

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

8.1 11Solar 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. 
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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 Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 11Weather 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 ofroad signs and the construction and 
installation of culverts, bridges, drainage ditches, gates, cattle guards and similar structures and 
facilities. 

8. 7 "Battery Facilities II 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. 
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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. Operator shall not install any Improvements in the excluded areas of 
Owner's Property depicted in Exhibit B-1 without obtaining the prior consent of Owner. Along 
with the Option Notice, Operator shall deliver to Owner a proposed plan of development showing 
the contemplated locations of the Improvements and a preliminary calculation of the acreage as 
determined by the area bounded by a perimeter fence required for the Project, and depicting any 
areas outside the perimeter fence that will be used as vegetative buffer which shall be considered 
a part of the Owner's Property that is subject to the Lease and Easements, and, at Operator's 
discretion, any additional setback or similar areas required for permitting that may be included as 
part of the Owner's Property subject to the Lease and Easement, and identifying any such areas 
that are to be considered a part of the Owner's Property that is subject to the Lease and Easements, 
which shall serve as the Exhibit B to this Agreement. During the final development and 
construction of the Project, such locations may need to be amended. Following construction of 
the Project, Operator shall provide Owner an "as-built" survey of all Improvements on Owner's 
Property and the final calculation of the acreage as determined by the area bounded by a perimeter 
fence and any additional areas identified by Operator as required for the Project, which shall serve 
as Exhibit C to this Agreement. Further, following construction, the Improvements may need to 
be relocated or rerouted by Operator, which Operator may perform, at any time during the Term 
of this Agreement, so long as the nature and extent of any such relocated or rerouted Improvements 
are not materially different and impose no materially greater burden on the Owner's Property than 
the original locations or routes, and so long as Operator takes commercially reasonable efforts to 
minimize disruption or inconvenience to Owner. 

8.11 Removal of Improvements. Upon full or partial termination of any of the Lease 
Rights or Easements, Operator shall remove all Improvements and restore the area formerly 
occupied by the Improvements to substantially the same physical condition that existed 
immediately before the construction of the Improvements (the "Removal Obligations"). At 
Owner's request, all or any part of the Roadway Improvements may be left for use by Owner. 
Operator will continue to make all Annual Installments Payments on a prorated basis until the 
Removal Obligations are substantially completed. If a governmental authority does not require a 
performance bond or security for removal of the Improvements, then upon the earlier to occur of: 
(i) the termination of this Agreement; or (ii) on the twentieth (20th) anniversary of the commercial 
operations date of the Project, Operator shall obtain and deliver to Owner a bond in form and 
substance reasonably satisfactory to Owner securing Operator's Removal Obligations (the 
11Removal Bond 11

). The Removal Bond shall be equal to the estimated amount, if any (the "Net 
Removal Costs"), by which the cost ofremoving the Improvements on Owner's Property exceeds 
the salvage value less any outstanding debt on such Improvements, which Net Removal Costs shall 
be determined as set forth below. Operator shall not be required to deliver such Removal Bond to 
Owner if Operator has delivered such a bond in connection with the permitting of Owner's 
Property or any other portion of the Improvements for the Project. Once in place, Operator shall 
keep such bond, or a like replacement, in force throughout the remainder of the Term. The Net 
Removal Costs shall be determined by the Parties hereto acting in good faith. If the Parties cannot 
agree upon the Net Removal Costs within sixty (60) days of their first attempt to do so, then the 
Net Removal Costs shall be determined by an independent engineer mutually selected by the 
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Parties. If the Parties cannot agree upon such independent engineer within the next thirty (30) 
days, then by an independent engineer appointed by a Circuit Judge of Henderson County, 
Kentucky; and the decision of such an independent engineer (however selected) as to the Net 
Removal Costs shall be conclusive as between and binding upon, the Parties. If an independent 
engineer is selected, then the Parties hereto shall equally share all of the costs associated with the 
independent engineer's determination of the Net Removal Cost. If the Removal Bond is 
unavailable or an alternate form of security is more economical or desirable, then Operator may 
substitute an alternate form of security, such as a letter of credit, other form of bond, or guarantee 
that provides substantially equivalent security as the Removal Bond. 

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

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

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

9 .3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, or as may be shown in the public records, 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 
('

1Owner Mortgage11
). 

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

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

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

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

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

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

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

11. Use, Operation and Maintenance. 

11. l Exclusive Use by Operator. Operator shall have the exclusive right (i) to use and 
possess the Owner Property in connection with the Project and other similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
Owner's Property, including, but not limited to, meteorological, environmental, archeological and 
geotechnical tests and studies; (iii) to use and convert all of the sunlight resources on the Owner's 
Property; and (iv) to undertake such other activities on the Owner's Property that may be related 
to the Project, including, without limitation, the storage of Solar Panels, materials and equipment 
during the installation and construction of the Improvements; development and operation of 
communications systems; and site tours of the Project for visitors and other interested parties. 
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11.2 No Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 
the sole discretion to determine if and when any Solar Panels and other Improvements may be 
constructed on Owner's Property, and if and when to commence the operation of the Project on 
the Owner's Property. 

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

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

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

11.6 Fences and Gates. At Owner's request, Operator shall repair or replace any 
fences, gates or cattle guards damaged or removed in connection with Operator's activities on the 
Owner's Property. Fences removed from the Owner's Property, if replaced, shall be re-built by 
Operator at its expense in mutually agreeable locations. All fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Owner's Property. 
Any gates opened for access to Owner's Property by either Party shall be closed immediately after 
passing through so that livestock may not pass through. Once completed, all replacement fences, 
gates and cattle guards shall be owned and maintained by Owner. Upon abandonment or 
termination of the rights granted to Operator in this Agreement, any fences, gates and cattle guards 
installed by Operator shall remain and become the property of Owner. To minimize the need for 
temporary fencing, Owner will cooperate with Operator to avoid pasturing animals on or near the 
Improvements during periods of construction, maintenance or removal activity by Operator. 
Owner will discuss with Operator what temporary fencing is necessary during the periods of 
construction, maintenance or removal activity by Operator. 
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11. 7 Roadway Maintenance and Repairs. Operator agrees to maintain and repair all 
Roadway Improvements located on the Operator Property; provided, however, Owner shall 
reimburse Operator for any costs and expenses 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. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay  

 
 
 

  
 
 

. Operator may elect to have the statement for 
Taxes sent directly to Operator. In such event, Operator shall pay all Operator's Taxes to the 
appropriate taxing authority prior to delinquency, and Owner shall pay to Operator Owner's 
portion of Taxes prior to delinquency ( or Operator may pay Owner's Taxes and offset such 
amount against the Payments). If Operator receives such statement directly, Operator shall 
submit a copy of the statement for Taxes to Owner within thirty (30) days after the date 
Operator receives the statement from the taxing authority. 

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

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

13. Mortgage of Operator Property. 

13.l Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in all or any part of its interest in this Agreement and the Operator 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 shall not diminish 
Owner's rights against Operator, but shall preserve all rights of the Operator Mortgagee or its 
designee to cure any default and to remove any Improvements or other property of Operator or the 
Operator Mortgagee located on the Owner's Property. 

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

13 .4 Operator Mortgagee Liability. Any Operator Mortgagee whose interest in the 
Operator Property is held solely for security purposes, shall have no obligation or liability under 
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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. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) to 
enforce its lien and acquire title to all or any portion of the Operator Property by any lawful means; 
(iii) to take possession of and operate all or any portion of the Operator Property and to perform 
all obligations to be performed by Operator under this Agreement, or to cause a receiver to be 
appointed to do so; and (iv) to acquire all or any portion of the Operator Property by foreclosure 
or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or any portion of 
the Operator rights under this Agreement to a third party in accordance with Section 14. Any 
Operator Mortgagee or other party who acquires Operator's interest in all or a portion of the 
Operator Property pursuant to foreclosure or assignment in lieu of foreclosure shall not be liable 
to perform the obligations imposed on Operator by this Agreement, which are incurred or accruing 
after such Operator Mortgagee or other party no longer has ownership or possession of the 
Operator Property. 

13.7 New Agreement. 

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

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

13.8 Operator Mortgagee's Consent to Amendment, Termination or Surrender. 
Notwithstanding any provision of this Agreement to the contrary, the Parties agree that so long as 
any Operator Mortgage remains outstanding, this Agreement shall not be modified or amended, 
and Owner shall not accept a surrender, cancellation or release of all or any part of the Operator 
Property from Operator, prior to expiration of the Term of this Agreement, without the prior 
written consent of the Operator Mortgagee holding such Operator Mortgage. This 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 non-exclusive basis, or to grant subeasements, co-easements, easements, licenses 
or similar rights with respect to the Operator Property (collectively, 11Assignment11

), to one or more 
persons or entities (collectively "Assignee"). Each Assignee shall use the Operator Property only 
for the uses permitted under this Agreement. Operator may make a complete assignment of this 
Agreement and be released from liability hereunder in such event from obligations subject thereof 
accruing after the date the liability for such obligations is assumed by Assignee only in connection 
with the assignment of all, or substantially all, of the assets of the Operator. Operator may assign 
this Agreement to any "Affiliate" of Operator unconditionally, including assignment without 
transferring any other assets of Operator. For purposes hereof, the term "Affiliate" shall mean any 
entity under common or shared ownership or control with Operator. In the event of a partial 
assignment of Operator's rights hereunder, Operator shall not be released from liability hereunder 
without Owner's written consent. When Operator makes any Assignment under this Section 14, 
Operator shall give written notice to Owner of such Assignment (including the interest conveyed 
by the Assignment and the address of the Assignee for notice purposes) to Owner; provided 
Operator's failure to give such notice shall not constitute a default under this Agreement, but rather 
shall only have the effect of not binding Owner with respect to such assignment or conveyance 
until such notice is given. 

15. Hazardous Materials. 

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

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

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

16. Insurance and Indemnity. 

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

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

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

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

18. Default and Remedies.

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

18.1.1 Collection of Payments.  
 

 
 
 

18. l .2 Terminate Agreement. 
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18 .2 Other Operator Default. Operator shall be in default of this Agreement if it 
shall fail to meet any of its obligations under the terms of this Agreement other than an 
Operator Payment Default as set forth in Section 18.1 and shall not cure such default within 
thirty (30) days after receiving notice thereof from Owner ( or if such default cannot be cured 
through the exercise of reasonable diligence within such thirty (30) day period, if Operator fails to 
commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Other Operator Default"). The breach by Operator of any 
provision hereof may only result in a cause of action by Owner under applicable law and, other 
than as set forth in this Section 18.2, Owner hereby waives all other rights it may have, in law or 
in equity, to terminate this Agreement prior to the expiration of the Term. In the event of any 
such breach by Operator, Owner shall, at least thirty (30) days prior to commencing any cause of 
action,  

 
 
 
 

  
        

 
 
 
 
 
 

 

18.3 Owner Default. Owner shall be in default of this Agreement if it shall fail to 
meet any of its obligations under the terms of this Agreement and shall not cure such default 
within thirty (30) days after receiving notice thereof from Operator ( or if such default cannot be 
cured through the exercise of reasonable diligence within such thirty (30) day period, if Owner 
fails to commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Owner Default"). Upon the occurrence of an Owner 
Default, Operator  

  
 
 

 

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) 
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the date that the condemning authority takes physical possession of the Operator's Property or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
permitted to operate the Project on the Operator's Property in a commercially viable manner, or 
(iii) the date of the condemnation judgment. Operator shall continue to pay all amounts payable 
hereunder to Owner until the earlier of such dates, at which time the Parties shall be relieved of 
any and all further obligations and conditions to each other under this Agreement. 

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

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

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

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

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

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

20. Notice. 

20. 1 Writing. All notices given or permitted to be given hereunder shall be in writing. 

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

Notice to Owner: 

Notice to Operator: 

Carolyn G. Whitmore Estate 
Laveta Daniel, Executrix 
9260 Route 416 W 
Robards, KY 42452 

 
 

Laveta Daniel 
9260 Route 416 W 
Robards, KY 42452 

 

 

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

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

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

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

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

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

21. 7 Tax Credits. If under applicable law Operator becomes ineligible for any currently 
existing tax credit, benefit or incentive for alternative energy expenditure established by any local, 
state or federal government, then, at Operator's option, the Parties shall negotiate in good faith to 
amend this Agreement or replace it with a different instrument so as to convert Operator's interest 
in the Operator Property to a substantially similar interest that makes Operator eligible for such 
tax credit, benefit or incentive. Such amendment or instrument shall not impair any of Owner's 
rights or increase the burdens or obligations of Owner under this Agreement. 

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

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

21. l O 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: 

Estate of Carolyn Whitmore 

~c.l~ 
By~l as Executrix 

~ 1-clc- Oc.wu:.J aveta Daniel 

Joined by consenting spouse: 

~Cl;d 
Chris Daniel 

Operator: 

Sebree Solar, LLC 
a Delaware limited liability company 

By: 
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Parcel I 

EXHIBIT A 

Legal Description of Owner's Property 

'!'he tr(1•:it is Um ;r.e11121lnd,2r pottlon oE J, Leroy Poole' c 35 
a.ere trnct ,1s clesc.ribe• in [)eq-.d nook ?.93 pMJe 388, LES$ 
lot l and 2 as slwwn on l.:he pl;;i.t and desc:r ibed ,Hl 

fo1low~ 1 br:d.pg Let 3 as shown on the. pJat: of record in 
Deed Book 51:JJ>, page :ku._, Hcnder~or, county court Clet·k' a 
of!ice. 

Beginning ut an iron p n ln the south right cf way of 
Kentucky Highway 416 ~nd at a co~ner or M~vnard Hu~t, 
then.,:::e S, ·1r:;"' 45' ~L 295,91 feet vith the !ligbwuy' to a 
pm at a cor11er of tot 2 i thenca S, 2" J9 1 N. 4fH. '12 Eoet 
to iJ pin and s. s2~ n' 'W, Jfi•L-0 fer::!t to ,1 pin at a 
c,:;L-ner b1"!1:\.1een Dou9ias 01.rnton and Billy Pard.sh, both 
calls with Lot 2, thQn,r1e s. 2° 45r ,~. 179.9 fe~t wit.h 
Patrish 11 lo a stake in old road, 1

11 11 thcnco ½1.Lth sume S. 
85° 20• E. ij4B faet to an iron pin in road" ~ta cornftr 
with !fayncLnl HJst., thence IL zc t,.5' I!:, 2460 foct 1,,1ith 
Hust to the point cf beginning and contnining J0.9 ncres 
mot:e or less 1 U1G! d.:::ccoinpanyinq plat i;irovicting a more 
particular description. 

The above being the same property acquired by Donald R. Whitmore and wife, Carolyn A 
Whitmore by Deed dated June 30, 1994, ofrecord in Deed Book 442, Page 519, in the Henderson 
County Clerk's office. 

Parcel 2 

Mel 1 .r;a1d 
,. ncer·•1'hornbe.:r!y Road 
tee south of the~ 

.rscm y, 
sairl So th 

0 2 : I I" (.u . ,o .Jo Ea 
61 • 62 feRt1 South 

110 Or;' c:·311 , 
• .J J Easl -· 

2 6.18 feet to a RR 
of the Jack T'il.lm<1H 

illH~ <.1f said vLs1nn 
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North 03" 00 2~~ 0 ~'lest - l 00. •l 7 feet to an ixon pin, 
North 23° 1'1' J0'1 West Hi.04 feet to an iron pin, 
North 82° 44' 54" Nest - 604 19 f<.:et to an iron pin, 
South 2° 45' 30" E:ast - 50'.:1. 72 feel to an 1 ron pin in 
the line of A. ~·. Royst:er; thence with the .line of 
Royster North 83" 18' 1 11" ~1est 1106. 93 feet: to a 12'' 
Hackberry co1::ner Teet)/ Duncf!n; thence with UH.,1 line 
of Dm1can North 15° 2 1F 31" Wttsl:: - 2'1].17 feet, North 0 

,19 1 281
' l·Iest - 256.23 feet, North 8° 52' 5-/" l<·J'esl 

,n;~,62 (r~et to a t 1 North 34~' 30' l'' East 39.fD 
fr.:et to a pos, Mort}1 :i.6° ]' lH" rr1es - 1152.37 feEt to 
a post in th(• l Ill.? or Chri.s Doniels; U1once i..iitJt th(1 

line of Daniels, Jdmes Ehlen and . C. Royster South 82° 
ll'' r•:21st -- l '1'1.GG feet Lo an iron n cor-ner to 

Jr1m,:;s Sblf!n; th1:mce with thE:" .1 in,~ of Eblen South 83'~ 
23 1 26'" East - 23:•• 01 fee to a 12" Maple c6rne.:.~ to Torn 
Melton; t11enc.:) with the line of Melton South 3° 1,1' 53" 
East l 056, 85 feet to :,m iron pin, Snu 85';) 35 1 J4" 
East s,rn. 9~, t eet to the point of inning and 

containing GJ. 1H3 acres. 
Book 5, pa.9e 2. 

St~e plat of record in Plat 

Parcel 3 

Bein9 .111 cif 
M!nor Subdivis on 

(ollo\•d.nq lots of e M,;1,rgaxet 
and Consoiidation as follows: 

Tract 1: r,sist n[J of one lot: Lot 1 (3.1115 ere). 

Consist nq of one lot: Lo t 1 /, :, . J 2 G a c i: 

Hend-er~son 
parti.cu at dn 

1. recorded 
Col,n y Court 

r t i (.Hl , S t, 
and a par I: le0 f 

in Plat 
Clerk's 

hibit 

BQok I 

Office, 
~ l-/ 1 at t: 

pa9e 
Fo:t: 

ed 

9, I) 

a rnore 
h.e r:e to 

th£! st1me prcpe Ly conve 
t a iJn e 3 / 1 9 9;, r f' t {) i!r\ 

to Gr,,n t":~, hete:iJl 
Margaret E. Moore, wi 

of r·ec:c;rrJ i11 [Je BtJc,k ;'.12-3, e n t Hend!::> r 
Count Court Clerk' Officf:, 
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Parcel 4 

The tract the rr~mainder portion of J. Leroy E?oole' s 
35 acre tract as dez;c in Deed Book 2 1 pag 388, 
LESS Lot 1 and 2 ,35 showTi on th~=- plat and described as 
fol lo~1s I ing Lot 3 iJZ shown on the plat of record in 
Deed Book :l98, e ] , in 1.· l-h:?r1decscm County Court 
C 1 erk' s Office , 

Beg irm1ny at ?ff1 i r0n n 1 the~ sou r ,-0f way oi 
Kent Hi 1H6 i.HK:I at .-i cornr~r of rd Hust, 
L 45' ftJest 29-:,.9 f@,]t hic;h',li',ay 
to a pin ,21. ni-::r of Lot 2; l~nct1 South ;~c:., 39' West 
49q,42 feet to a pin and South B?D 47' West 3 .13 feet 
to a n at a C(ffnri't tt·H:!en Douglas Denton and Billy 
Parri I both calls th Lot 21 thence th 2° 4 S' West 
17 98 fe~et th Parr:i "to a s taJ.;e i1 o d O 

• thence 
with same South 85° 20' E~st 6~8 feet to ~n iron pin in 
t·oad" at a corner: ~·d Maynard Hust, t e North 2° 45 1 

East 2,160 feet 1,rith Hu t the point of beginnin,J and 
cont a i 30. 9 aL::Tes mo:re or 1 ess, FJ ng 
plat pro di ,~ more rt cular de.scr ipli-on. 

inninrJ at an iron pin corner to Windy Knvb 
pin ing the northern R/W of , Hwy. 11 

f:! (:,~nterllne and in9 appro:-:in;;.ate.ly 
ea st of the intersection of W. N. Roys r 
Hem r son t f<r:Jn y: 1ence l,d l\ t hE: 
~·i'indy }(iiob h:i North l" 51i 1 5:7" st 320. 4 

' ·,- \J 
i, .. • J ' 

30 feet 
l 

a t I lfo r t h 1 2 0 1 5 5" Ea s l - 4 G 'l . i3 l t: a s t , 
North 1 ~:4 r 2 9 1n t to an iron pin corner 
to ack Pr r's remcd t nee v1itl1 said n~ma.i r, 
South ·7 ° 5 1 21'' ne 9. 63 ,i'l t, r· th 
87 08' 1 O" t - 1 fe-et to an iron corner 
No. 2 of the ,Jack Pr Subdivis , thence ,,.1i th 
line of Lo No. 2, 1 1 02,, Wes 9. feet 
to an iron pin in soutll 87 09' 06'1 

19 .39 feet. south 6° 
nt f.)f beqinnin9 arK-t 

2' 55u East - )_97.61 feet 
containinq 8.242 acres. 

to l: 

BeitHJ Lot No. l of tb12 J~c:k 
of record .in Pl at Boor: 5-, 
~ounty Court Clerk's Office. 

Pryor 
i-)a,ge 

Subdiv 
61, in 

sion 
the 

L,ESS &. EXCEPT: 
· · "r ~ ,- "1" "'· ,·_-t"' i •·ic l u NO mi t•;;:._u .., ~-"" - -• 

conVr::!'/ance. 

dj,.)p(! at i 11(,:i 

H<c>nderson. 

in thi 

Parcels 2-5 above being the same property acquired by Ddon_ald;. i~tmir::d ;:::, ~a;o~~nt~~ 
Whitmore by Deed dated November 4, 1999, of recor m ee 00 

, , 

Henderson County Clerk's office. 
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Parcel 6 

Parcel 7 

Beginning at · a StZ1ke: , in Royst.e I'.' and !J}hornb~irr-y Road, 
cnrnex: with Foni;;ist Eclv1ards 1 in ,1, L, tHuo line, rlitir:; u 
88 ,_ '2 O H 1:l 5~ feet to Red Oak, corn.el" \ii th Forrest. 
Edward~ in Hrs. Fannie Royfitetrs line; thonoo N 1 - 4/J 

: e; 2 J feet to· a mack 'Gum I cor:ner of Mrs. Fannie Roys tor I 
thence N es - :JI) w 618 foot to a pf;ot oak; tna.nco north 
20.s teet to a staike in Eal'l Knight 1 fJ line1 corner \o.1ith 
Ol via ·Royster Jieirs HJ Jlc:rn trabt;. th~noo with tim,, of 
,Hl ;n:::re ta:-act s 88 , 20 E 198(1 [ent to th,c1 noysbu.·
Thorribefi::ty Road; thea:ic:e with ~ame S 1 - 15 H 2J O fa~t to 
the beginning, oontilining 10 a•::reo, · , · · · 

urns: · . •rhe followi.ng 7 acrGifl convoyQ.d to l~alph ~Ely 
Roy:::;t12:r;~ '<1na. wife, Barbar(l Jean RcJyster, by Cecile 
Royster, widow 1 by de1~d of even dah:1 harowith,. to-wlt: · 

' > ·' ', ' ~ 

Begirming .at a etake in the Royster and Thoi:nbtJl"tY Rol.'ld I 

at the southcaat corner of.Tract No. :1,·oe tho property 
conveyerf to Gra.11tor . .'lncl hut1ba11d by dood, du ~,cd July 14 1 

1951 1 of. :record in Dead' Book 152, page· ·n2 1 ln tlio 
,HondorE:on <:aunty cmut Clerk's Office; th~1nco Nortil 88, 
r;leg. 20 1 We'st: 2p ;I56 ft~·et to a polnt cor110r·· t:.o tho · 
i·ern3foder of. Tract ffn 1 of 'the 1%1 cli:?ed; tho not'\ ·Horth 

,, 1 deg.:'40 1 ~a.sf: :po fe~t. to,o point: corn~t wi't.h Tract Ho,·, 
', i conve-yed to . Grant or arid hunbcm('I by tho 195 l doec!; 

'thence with 'k'ract No,' 2 SO\t\:h 88 tlog; 20 1 Ear:;it ll~S.')SG 
'f,e~t to the' i,oyctor arlcl 'Thornberry Road; thunca,·with 
said road.south ·1 (\~g: 15 r_ W1:1st 2'.Jo feet roore or less to 

, ,the p• lnt of~heginnihg and containintj in all 7 ~cres and 
tieing .the 6fi'utheast, c?t·ner of the propGrt~· carivtiyed to 

. ,~r.antoi· by th~, t9Jl, deed~ . , . 

ii~~inning ~t ~ st~k~r cornet ~ith v. A, Roystar· 10 nets 
, tract·,· runs Nortii 222 te~t to t\ ·stake fo Earl Knigl:t'.a 
. lini.i, .. cor'nor.: wlth.,Mrs .. Ly.mer, Liq cm. 25 .acrti-tract; .... thonce 
:south !3 a ;;. 120, East' 19'&3 f'e~l to Royster'~Tliot11betry ~ond 1 

'.', . ' ' 

co.mer .,.., i.th Ml'.;'; and Hrs I GUS Ligon;. ,t.hence with road ~' 
1 .., 15 w 222 feet to a stake in d1,n~ior\ line, r cotner 
,..,.Hb v; "A, RoyBtor; thonce Ntrrth BO.~· 20 l'iBBt l9&0 ,h:et. 

· · tn t-he be.airtrdnq, containing 10 acres. 

Parcel 6 & 7 above being the same property acquired by Donald R. Whitmore and wife, Carolyn 
G. Whitmore by Deed dated August 11, 1998, of record in Deed Book 479, Page 78, in the 
Henderson County Clerk's office. 
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Parcel 8 

A lot or parcel of land lying in Henderson County, 
f<entucky, ;3nd beirFJ Lot No. l in the Division of thtc> 
lrind.s of W.l< .. Royster 1 deed., ,=ind bounded a::c; tollcn.;s: 

i, J.nt~J at a st.ake in tlle c~r:::nt~.e1" <:Jf tl·:e f)Ul).l c.: r-c;acl 
rn!':!r tn Ol i vir1 Rnyster and in the l i nP of Povi,::, 1 

Ebl12:n, tll£mce with certl.:.:.:n: line of said l'. oad Hur ti 2 
1. 1 a.st 4.6 11 ,'line, t a .'3 kP; thPnc.=: ,-,ith t110 

c en t e r l i o f: 1 d r: C) ,i ,.:t , Nor t h 3 4 ~' 1 E a :::: 9 . li 7 
cr1<:cii ns lei corner ,-:i th N. I'.:. y ~er; thenc1=' 
wi.th f,. N. ter's ine South 137 )"'1' Eat 36.33 
chains to a r ,,,illl H. I<. l.:h:! L UH::!rJC(::: South 
? deq. 'l:!:i 1 Wet ins o cc;t b:c, t·hence No rh 
0 r:i g, 1r_:;, \'Jest JG. 33 nlns o l c inni 
conLa n nq 1.2 a r<'-! . 

The above being the same property acquired by Donald R. Whitmore and wife, Carolyn G. 
Whitmore by Deed dated January 24, 2003, of record in Deed Book 520, Page 382, in the 
Henderson County Clerk's office. 

QLA: 8181 
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EXHIBIT D-1 

Depiclion of Parcels 

Depiction of Pared I. 
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Depiction of Parcel 2 
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Depiction of Parcel 3-5 
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Depiction of Parcel 6:}_ 
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Pepiclion of Parcel 8 
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HOLDING PAGE FOR EXHIBIT B-2 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

(1) Option Payment. As consideration for the granting of the Option, Operator agrees to pay
Owner the annual amount set forth on the table below ("Option Payment"). The first Option
Payment shall be made  the Effective Date and thereafter, the Option
Payment shall be made on or before each anniversary of the Effective Date during the Option Term
unless Operator elects to terminate the Option.

Ootion Term Option Payment 
Year 1  per acre 
Year 2 per acre 
Year 3 per acre 
Year 4 per acre 

If Operator shall fail to timely make the initial payment or any subsequent payment throughout the 
Option Term, Owner  

 

(2) Payment for Lease and Easements.

(2)(a) During the Initial Lease and Easement Term, Operator shall  
 

   
    

  
 

 

(2)(b) Annual Installment Payments for partial years shall  
 
 
 
 
 

  However, such payments shall not excuse Operator 
from its Removal Obligations, nor extend the time for Operator to comply with such Removal 
Obligations. 

(2)(c) Payments for the first partial year of the Term shall be made  
 

  which they are 
attributable during the Term. For example purposes only, Annual Installment Payments for the 
2025 calendar year would be due on or before February 28, 2025. After Operator delivers 
Exhibit 

34 



C to Owner, any necessary payment adjustments shall be paid within thirty (30) days by Operator 
or credited against the next payment due from Operator to Owner. 
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REAL ESTATE PURCHASE OPTION AGREEMENT 

TIDS REAL ESTATE PURCHASE OPTION AGREEMENT (" Agreement"), made and 
entered into as of the� day of Qki:??·u- , 2021 by and between: (i) PAMELA J.
GARDNER, unmarried; JANET KA y GARDNER, unmarried; MALCOM EDWARD SELLERS and 
Suzan D. Boyd, husband and wife; AsHI..EY SELLERS SMITH and Todd Smith, wife and husband; 
and HEATHER SELLERS (DENTON) WARWICK and Brian Warwick, wife and husband 
{collectively, "Seller"), and {ii) BoULEV ARD AsSOCIATES., LLC, a Delaware limited liability 
company, whose address is 700 Universe Boulevard, Juno Beach, FL., 33408 (11Purchaser"), 
provides as follows: 

IBA T, FOR AND INCONSIDERATION of the mutua 1 covenants, promises, conditions, 
and undertakings set forth herein, the payment of the Option Fee (as hereafter defined), and other 
good and valuable consideration, the receipt and sufficiency of which the parties hereby 
acknowledge, Seller and Purchaser covenant and agree as follows: 

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

2. Duration of Option. The term of the Option shall be two (2) years, commencing
on the Effective Date ("Option Term"). 

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

6. Title and Escrow. 

A. Escrow. On or before the date Purchaser exercises the Option, Purchaser 
shall open an escrow (11Escrow11

) with an escrow company acceptable to Purchaser (the "Escrow 
Agent11

), This Agreement constitutes escrow instructions to Escrow Agent Any supplemental 
instructions shall not c.onflict with, amend or supersede any portion of this Agreement If there is 
any inconsistency between such supplemental instructions and this Agreement, this Agreement 
shall control, unless otherwise agreed in writing by Purchaser and Seller. 

B. State of Title. Seller's title to the Property is, as of the Effective 
Date, and shall be, at the time of Settlement, marketable, fee simple, indefeasible, and fully 
insurable at standard rates by a reputable title insurance company selected by Purchaser ("Title 
Insurer"), subject only to those exceptions acceptable to Purchaser, in its sole discretion. Seller 
shall cause title to the Property to be conveyed to Purchaser by special warranty deed subject only 
to current taxes and assessments and matters approved by Purchaser in accordance with Section 
6(C) ( the "Permitted Exceptions"). At Settlement, Seller must satisfy a 11 reasonable requirements 
imposed by the Title Insurer to issue its ALTA standard owner' s policy of title insurance, insuring 
title to the Property in the name of the Purchaser with liability in the amount of the Purchase Price 
or such higher amount as may be specified by Purchaser (the ''Owner's Policy''). The Owner's 
Policy shall list as exceptions to coverage only the foregoing taxes and assessments and the 
Permitted Exceptions. 

C. Title Examination. Within 90 days of the Effective Date, Purchaser, at its 
expense, may cause a Title Insurer to issue a title insurance commitment ("Commitment'') to issue 
an Owner's Policy to Purchaser and within 30 days thereafter (120 days from the Effective Date, 
Purchaser shall advise Seller in writing ("Tide Objection N oti.ce11

) of those exceptions to title in 
the Commitment, which may include any unrecorded leases disclosed by the Seller in accordance 
with this Agreement, and those matters shown on the Survey, including zoning, contemplated by 
this Agreement that are unacceptable to Purchaser ("Title Defects"). Any exceptions to title 
insurance shown on the Commitment and matters shown on the Survey that are not contained in 
the Title Objection Notice shall be deemed Pennitted Exceptions, All exceptions to title, zoning 
and survey not disclosed within 120 days after the Effective Date shall be Permitted Exceptions, 
excepting only title matters affecting the Property and arising after the Effective Date shall not be 
considered Permitted Exceptions without Purchaser's prior written consent in accordance with , ,., 
Secticm 6(D). Seller shall use its good firi1h e:r1l! to cure all Title Defects promptly and at its -~ 
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expense. In the event that Seller is unable to cure any Title Defects (excluding any Monetary 
Liens) within the thirty (30) day period following the date of the Title Objection Notice or by the 
Settlement Date, whichever first occurs ("Title Cure Period") after good faith efforts to do so, 
Seller shall notify Purchaser in writing as to which Title Defeds remain uncured on or before the 
end of the Title Cure Period and Purchaser shall have twenty (20) days following such notice to 
either: (i) elect to accept title to the Property subject to the uncured Title Defect;, in which event 
such Title Defects shall be deemed Permitted Exceptions; (ii) terminate this Agreement by written 
notice thereof to Seller, whereupon this Agreement shall be terminated, and both parties shall 
thereafter be released from all further obligations hereunder, except for those obligations 
specifically stated herein to survive termination of this Agreement; or (iii) elect to extend the Title 
Cure Period or Settlement Date, if the Option has been exercised, for a reasonable period of time 
designated by Purchaser (not to exceed thirty (30) days) and, if upon the expiration of such period 
Seller shall not have cured the Title Defects, Purchaser shall have the options set forth in (i) or (ii) 
above. Notwithstanding the above, Seller shall be obligated to cure any Title Defects created by 
Seller and any judgment, lien or encumbrance that can be cured by the payment at Settlement of a 
liquidated nmount ("Monetary Liens"). At Settlement, Seller shall provide Purchaser and Title 
Insurer with all affidavits in form reasonably acceptable to the Title Insurer to permit the Title 
Insurer to insure against adverse matters caused by Seller and first appearing in the Office of the 
Clerk of the County on a date subsequent to the effective date oftbe Commitment and prior to the 
recording of the deed required by the terms of this Agreement, and to permit Title Insurer to delete 
the standard exceptions, including parties in possession, mechanics' or materialmen's liens and 
nnrecorded easements 

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

7. Due Diligence. 

A. Purchaser's Tests and lnspections. Purchaser shall have the right during the 
Option Term, to use all existing easements and roads providing access to the Property, including 
any easements described on Exhibit A, and to enter upon the Property and to perform, at its 
expense, boring tests and eC-Onomic, engineering, topographic, environmental, survey and 
marketing tests or any other studies, tests and due diligence as Purchaser elects in its sole 
discretion. Said tests shall include but not be limited to tl1e installation on the Property of any 
weather related instruments and fencing of said instruments reasonably required by Purchaser and 
access to said instruments. Purchaser shall not interfere with Seller's current operations on the 
Property while conducting any studies, tests and due diligence on the Property but in the event that 
Purchaser does interfere with Seller's current operations, Purchaser shall use all reasonable efforts 
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to minimize any impact on Seller's operations. During the Option Term, Seller agrees to make 
available to Purchaser for inspection, and, at Settlement, to assign to Purchaser without cost, any 
and all architectural and engineering studies, surveys, and other related materials or information 
relating to the Property that are in, or come into, Seller's possession or control as more particularly 
set forth herein. (As of the Effective Date there are no such materials !mown to Seller.) Within the 
Option Term, Purchaser may elect, at its option and expense, to cause a survey of the Property 
("Survey") to be prepared by a reputable surveyor, certifying the acreage of the Property and 
containing such other information as the Purchaser may direct. Provided Purchaser elects to cause 
a survey to be prepared, Purchaser may arrange for the preparation of the Survey during the Option 
Term or at any time prior to Settlement. Purchaser agrees to indemnify against and hold Seller 
harmless from any claims, damages, costs, or expenses arising from entry upon the Property by 
Purchaser, or any agents, contractors, or employees of Purchaser with the exception of: (i) any 
loss, liability, cost or expense to the extent arising from or related to acts of Seller or any tenants, 
(ii) any diminution in value of the Property arising from or related to matters discovered by 
Purchaser during its investigation of the Property, (iii) any latent defects in the Property discovered 
by Purchaser, (iv) liability which results from the release of preexisting toxic or Hazardous 
Materials on or about the Property resulting from normal environmental testing procedures, and 
(v) liability which arises from the results or findings of such tests. The provisions of this Section 
shall survive the Settlement Date or earlier termination of this Agreement. If Settlement does not 
occur, Purchaser, at its own expense, shall repair any damage to the Property caused by Purchaser's 
tests and studies. In the event Purchaser does not exercise the Option, Purchaser shall provide to 
Seller a copy of the Survey it receives in accordance with this Agreement. 

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

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

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

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

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

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

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

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

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

8. Settlement Deliveries. 

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

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

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

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

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

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

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

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

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

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

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

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

4. All documents reasonably required by the Escrow Agent, including, 
but not limited to, an executed settlement statement. 

9. Settlement Costs: Prorated items and Adjustments. 
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C. Unless (i) Seller is not a "foreign person" as contemplated in Section 1445 
and (ii) Seller executes at Settlement an affidavit in the form required by the Internal Revenue 
Service to exempt Purchaser from the withholding requirements under Section 1445, the delivery 
of the Purchase Price to Seller shall be subject to the satisfaction of the withholding requirements 
under Section 1445. 

10. Seller's Representations and Warranties. To induce Purchaser to enter into this 
Agreement and to purchase the Property, and limited to the best of Seller's knowledge, Seller 
hereby makes the following representations and warranties as to the Property as of the date hereof 
(upon each of which Seller acknowledges and agrees that Purchaser is entitled to rely and has 
relied) each and all of which shall be true, correct and complete as of the Settlement Date: 

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

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

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

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

E. Liti2ation. Seller has not been served (by means of formal, legal service of 
process as required by law) with any litigation, and no arbitration proceedings have been 
commenced, which do or will affect any aspect of the Property or Seller's ability to perform its 
obligations under this Agreement. In addition, within the last two (2) years, Seller has not been 
threatened with any litigation (or arbitrc:ttion) by a third party which would affect any aspect of the 
Property or Seller's ability to perform its obligations under this Agreement. 
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F. Compliance. Seller has not received any notice of any presently uncured 
violation of any law, ordinance, rule or regulation (including, but not limited to, those relating to 
zoning, building, fire, environment, health and safety) of any governmental, quasi-governmental 
authority bearing on the construction, operation, ownership or use of the Property. 

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

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

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

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

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

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

M. Environmental Laws: Hazardous Materials. 

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

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

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

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

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

0. With the exception of this Agreement, no person or entity has aright of first 
refusal, option to purchase, or other right to purchase the Property pursuant to an agreement to 
which Seller is a party. 
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P. Seller has not filed for bankruptcy or other proceeding for the protection of 
debtors tmder state or federal law and that no similar invollllltary proceeding has been filed or 
threatened against it. 

Q. No part of the Property is subject to a special appraisal method that allows 
for the appraisal of the Property at less than its market value. 

11. Conditions Precedent 

A. Conditions for the Protection of Purchaser. It shall be a condition precedent 
to Purchaser's obligation to purchase the Property and to perform its other obligations hereunder 
that each and every one of the 'conditions set forth under this Section 1 l(A) shall have been 
satisfied at or before Settlement, as hereafter provided, exc-ept for any such condition waived in 
writing by Purchaser, in whole or in pmt. 

1. Between the Effective Date and the Settlement Date, the condition 
of the Property shall not have changed from the condition thereof as of the date of this Agreement, 
normal wear and tear excepted. Seller shall deliver vacant possession of the Property at Settlement. 
Prior to the Settlement Date (subject to the current crop lease), Seller shall remove all personal 
property, equipment from the Property. 

2. Seller shall have delivered to Purchaser, on or before the Settlement 
Date, all of the documents and other information required of it pursuant to the provisions of this 
Agreement. 

3. All of the covenants, representations, warranties, and agreements of 
Seller set forth in this Agreement shall be true, correct and complete as of the Effective Date and 
as of the Settlement Date. Notwithstanding that certain of Seller's representations and warranties 
may be limited to the extent of Seller's knowledge, the conditions precedent to Purchaser's 
obligation to consummate Settlement set forth in this Subparagraph shall not be so limited, and the 
satisfaction of such conditions shall depend upon the actual correctness on the Settlement Date of 
the matters stated in all such representations and warranties. 

4. On or prior to the Settlement Date, Seller shall have performed, 
satisfied, or complied with all of the terms, provisions, covenants, conditions, and agreements of 
this Agreement. 

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

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

12. Condemnation and Risk of Loss. 

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

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

13. Covenants. 

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

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

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

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

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

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

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

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

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

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

14. Default. 

A. Purchaser's Rights. If any condition for the protection of Purchaser set forth 
in any provision of this Agreement cannot or will not be satisfied pri.or to Settlement, or upon the 
occurrence of any other event that would entitle Purchaser 

B.Seller's Rights. If, prior to Settlement, Purchaser fails to perform any obligation 
of Purchaser under this Agreement for any reason other than the failure to occur of a condition 
p 'ecedent_ to Purchaser's obli ati~ hereunder, Seller -

C. LIQUIDATED DAMAGES. 

- --- ---- ------ -
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----- - - ---

! 
------- - - ------ - - -----

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

16. Seller's Environmental Indemniftcation; 

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

17. General Provisions. 

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

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

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

D. Governing Law. This Agreement shall be governed by and interpreted in 
aooordance with the laws ofthe Commonwealth of Kentucky. Hthe parties are unable to resolve 
amicably any dispute arising out of or in connection with this Agreement., they agree that such 
dispute shall be resolved in the circuit court located in Henderson County, Kentucky. The parties 
agree that any rule of construction to the effect that ambiguities are to be resolved in favor of either 
party shall not be employed in the interpretation of this Agreement and is hereby waived. 
Notwithstanding anything to the contrary in this Agreement, neither party shall be entitled to 
recover punitive or exemplary damages, however arising, whether in contract, in tort, or otherwise, 
under or with'respect to any action taken in connection with this Agreement. 

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

F. Costs. Regardless of whether Settlement occurs, each party shall be 
responsible for its own costs in connection with this Agreement and the transactions contemplated 
hereby, including, without limitation, fees of attorneys, engineers and accountants, except as 
otherwise expressly provided herein. 

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

ffto Seller: Pamela J. Gardner 

I 

2400 Cobblestone Road 
Henderson, KY 42420 

Janet Kay Gardner 
31 Notsulga Drive 
Rome, GA 30161 ~ 

14 
DBG 2U97882:v2 .,.-~ 

June 4, 2021 ~ 



If to Purchaser: 

Malcom Edward Sellers 
101 Station 18½ 
SuHivan's Island, SC 29482 

Ashley Sellers Smith 
1905 Daniel Green Ct 
Smyrna, GA 30080 

Heather Denton Warwick 
719 Stonewater Boulevard 
Franklin, TN 37064 

Boulevard Associates, LLC 
700 Universe Blvd. 
Juno Beach, FL 33408 

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

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

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

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

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

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

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

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

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

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 is 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 }11,t; 
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or act shall be deemed an extension of time for performance of any other obligation or act except 
those of the waiving party, which shall be extended by a period of time equal to the period of the 
delay. 

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

Seller: 

Pamela J. Gardner 

Date Signed: 

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

Malcolm Edward Sellers 

Suzan D. Boyd 

Date Signed: 

Ashley Sellers Smith 

Todd Smith 

Date Signed: 

Heather Sellers (Denton) Warwick 

Brian Warwick 

Date Signed: 
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[N WITNESS WHEREOF, the pat1ies have executed this Agreement on the day and 
year written below. 

Seller: 

'Pamela J. Gardner 

Date Signed: 1 /,;,.r(~.-1 

3anet Kay Gardner 

Date Signed: 

Malcolm Edward Sellers 

Suzan D. Boyd 

Date Signed: 

Ashley Sellers Smith 

Todd Smith 

Date Signed: 

H.cather Sellers (Denton) Warwick 

Brian Watwick 

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

Seller: 

Pamela J. Gardner 

Date Signed: 

Janet Kay Gardner 

Date Signed: 

Ashley Sellers Smith 

Todd Smith 

Date Signed: 

Heather Sellers (Denton) Warwick 

Brian Warwick 

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

Seller: 

Pamela J. Gardner 

Date Signed: 

Janet Kay Gardner 

Date Signed: 

Malcolm Edward Sellers 

Suzan D. Boyd 

Date Signed: 

DateSigned: ~ 2/,7.02/ 

Heather Sellers (Denton) Warwick 

Brian Warwick 

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

Seller: 

Pamela J. Gardner 

Date Signed: 

Janet Kay Gardner 

Date Signed: 

Malcolm Edward Sellers 

Suzan D. Boyd 

Date Signed: 

Ashley Sellers Smith 

Todd Smith 

Date Signed: 

He,iier Sellers (Depton) ~a~w 

11~ tAJ~~ 
Brian Warwick 

Date Signed: 
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Purchaser: 

Boulevard Associates, LLC 

A Uofilw= limiwd lllib~ 

I 

Date Signed: 
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Tctalln& JIPP!'l>ldCMt!llv U7 arms 
PVA60:7Q 

EXHIBIT A 

Legal Description of Property 

TRACT 1: k,g!nnlng at ii nak-: In the orlgln~I llne In the center of tlie Frofl l51ond rood, 
comer to Enoch Spencer; thence wlttl ma center llne of the road N. 57-3/4 w. 69 poles 
to a dead oak In the .aid road; thence N, 61 w. B poles to• stake In the said road and 
comer to t~e lot No, 6, thence with a line to said lot No, 6 N, 5-1/4 E, 87 poles to a 5tllke 
In Enoch Spencer's llne corner to lot No. 6; thence with a line of Enoch Spena;r S. 65 E. 
123 poles and 14 links to a stake comer to Eno<:h Spencer; thence with said S?encer's 
Hoe s. 21-H' W. l.6 p<;>I,:~ an,;110 linlq. w a pin ook: tt>en,;>1 $. ,1 pQlei; ant;! ij link$ to a 
dead black•oak comer to .aid S~encer; thence with a line of the 14 J.I """'tract de.sctibed 
below here-In and N. 65 W. 48 poles and 511nks to a nalw where• mulberry and double 
elm were called for In former survi,y; thence S. 5 )( W, 48 poles to th,e beginning, 
containing 53 acres; ond being the same land conveyed to J. Elliott Denton bV Eddie f. 
Denton and Henrletil. Oenton; his w'lfe, by deed dated December 1., 19271 recorded ln 

Deed B-ook 75 at P"'lle 76. 

IBACT 2: e-estnnlnB at .;ii itone it tm ens!e of the Frog Island road, '-Orner with E. N. 
Rovstier In Dlc::'k Spencer's Une; thence N. 1·3/4 E. 5.S pole.$ aod 21 links to a stake Jn Dkk 
Spencerts line; thence wtth a tine of the above de$erlbed 53 acre5 and N. -64-9' W. 48 
pole• to• PQlnt where •n Elm wo• ,;oiled for In, fo,mer deed; thet1w wltl1 •110\her line 
or -said 53 acre tract S. 6-241 W. 48 PQI~ and 14 tin ks to a stake l,n said road; thence with 
said road 5. 59 E, 54 poles and 28 Unks to the beglnning. eontalnlng .14 >S. ao-e:s: and being 
th~ ~me land i;:Qnv,ye.Q toJ, Ell:tQtt Dl;!lntc;m by Eddi~ F. Penton am;t H~nr(et:iii ~ntc;:in, hi$ 
wife~ b')' deed dated December 1, 1.927, recorded ln Deed Book 75 1't page 76. 

TRACT 31: Beglnoing at a sta-ke In the middle of the pubUc .-oi!!ld c;(,fn-er to Byar5; thence S 
14 H. W. 12.17 chains to a R"ak.e corner to Byars 1n Denton'-'5, llnie; thence N. 60 W. 16.55 
chains to 5take between and Ash and '21m oomer to ElHott Denton; thence ti.I. 32 ~ E. 
10,651 chafn5 to a litake In the mlddle of the ~-ublli; road comer to Em0tt Denton; thence 
wilh the mlddte af the p1t.1bl1c roads. S7 E.. 4.~3 chains, S. 6~-3/4 E. a.74 chah-.!S to the 
beie:lnn,ne, contalrilng 17 • .19 acres, except the sraveyard oontalr:'llng eboot0+13 of an acre 
which rs reserved; 1;1nd be!na the :same land wnveved 'l:o J. Elliott Denten by Mary OU<ve 
How.a rd and w. W. Howar-d~ her husband, by deed dated Apr11 20., 1917,. recorded in 
Deed Bcx;ik SS at page 8. 

TMCt 4: 6eln& a parce1 of land in Henderson Counfy, Kentuc:ky, be1,ionlna: on. .a lime 
!e:ecHng from the Fmg Island r-oi!ld In the line of E. L Spence.-, r'unnlin·g S. 23 ½ W, l.7.70 
c-hair,s wlth said Speocerts line; the:rlCfl S, 62 ½ E, 19,30 chains wlth )ane Davi, line to 
fred :S.;haMffr'~ hmd:: then'11 wlth S<;haeffer':s llne N. 30 E~ lS,90 c-hatns to Book'i; 
property; thence N. 32 E. 1.0.75 chains to a double Ash; thence in ;j!I northerly direction 
to a, polnt In the line of said lane; thence with the line of ~Id. lane N, 72 ½ W • .11.84 
thaln5 to the begfnnln&, contalnlng 42,B-8 at.res; and' "being theHme );Ind ronv-eved to J. 
Emott O-enton by Jam~ Mvrray, unmarried., by deed dated Janua,ry 1, 191"1, r~corde--d in 
Dee-d Book SO at Pae:e 17. 

Pein& the ,ome property conveyed lo Har<>le L Denton, by deed from L"ollle D, seller> 
ilnd M.C. Se-Her-5~ he.- husband, et at,. dated J'-lty 8, 1.954~ of record 1-n Deed 8,Qok 168~ 
page 395, H:ender!.on County Clerl(s Office. Harple Lee Denton, a/k/a Harpl,e L Denton.. 
a/k/:a Harpkl f\o~ter Denton. -died Intestate a re-sl-dent of He-nder1Qn o.,,.mty on May 9, 
1970, lea~ns her chJldnrn, Lucille D. Selle-rs, Siater A. Penton and Mildred Gardn-er, as 
her onty t'W!irs at t-aw. SH affidavit of descent of r~rd In Deed Book 261, page 14, in 
the afo-re-said clerk', offit;e, Slate, A, Denton dled testate a resldent of Henderson 
Count',". Hl:s:wllt of .-ecord In WIii Book 25, page 51, fn tM aforesaJd clerk's office_, de\lllS.ed 
his Interest to Lucille Sillle-rs. and MOd-re.d Gardner, LuciUe o. SeUen~ a/k/a Lucille ~liaen, 
died ·utst:.it-:: a reJ:ident of Ooo¥¥ Co\lo~. Georgi-e,_. on ~P~~ml:;le( 21, 2004, Her- wlll of 
record in Wlll aook 3.3~ page 554. In the aforesaid clerk's office, devfsed her Interest to 
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her children, James Randliiph :Sellers, aNa J~~ R, sellers, and Maloolm Edward 
Seller•, a/k/a Malcolm E. 5el!ers. MlktreiJ Joy Gardner, r,fk/a Miklrtd Gardner, died 
testate a ru!deot of Henderson County, Her will of re1;0rd in wm 8Q,;,k 44, ~•111 791, ln: 
th1! aforesaid clerk's otni;e, devllitd her Interest to Pamela Joy Gardner and Janet Kay 
Gardiu~r. See also affklavlt of real property 1r:,nsfet of record In Deed Book 6U, pase 
S92, Jn l!t, #ore~ld c1,r¥~ (lfl'lw. Jtmo "'~QJPIT ~lier, dlec:I, ~M P\lllY~m to hls 
Last WIil and Test2ment, ar l'llQlrd In Will Bo0k 49, page 445, he left ill of hlsintl!r1!5t in 
th~ pn1perty to his wtfe, Ne:M Estu Henry, Granter hllfeln. 

FARM2 
T$Hn& IPRD'llllm!!WIYM ;m:u 
e!lA 00.37 .1 

Beginning at a stake In Frog l~land ROad at Rood FOik, corner with Josie Haooley, runs 
with G~~•I R~d and &aid Handt..,. s. 13.6 deg. 40 min. E. 1993 leettoa nailln llllld road, 
corn"r with lr'lln l<~nter in Josie Hendley line; thence with $ald lrvfn H~nter u folio~, 
5.12 dti, 22 min, w, 1111 mt to a stake; end thence N 7~ de&, 31 mln, W, 1594 feet 
to a nall in frog l$land Read, comer wllh ln1ln Hunter; !hence with said road as follows: 
s. 24 deg. 45 min, E. 112 feet; ~nd 5. 30 deg, 29 mln, E. 3n feet to a nall In !1lld road 
cwner with IIVln H11nter and M, f, ~11rvear; thence with Hilt! ~urvear as foll()Ws: S, lffl 
deg. 37 min. W. U2 feet to a sta1e; N, 3 deg. 38 min W, 2$3 feet to a stake; N, 87 dl!g. 
18 mln. W. 319 feet to a <take; and thence South 283 feet to a stake, ~omer with M. f, 
Nrvear;thence N $7 deg, i3 min, W, UOl feet lhen,;e N. 57 deg, 38 min, W, 1067 ftet 
to a post and stake corner with OWl!n Spencer and U1111,ett 8rothel'$; thence with said 
Uggett Brcther5, N. 2S des. 52 min, E.1450 feet to a nallln Fros Island Road, corner with 
Uggett erothers and illlott Denton H~ir1; th~t11 wilh Mi<;! Frog ltl~lid R;;1d um:I ~nt011 
Heirs as follcm: S. S4 deg, 53 min, E, 770 feet; and s. 57 des, 06 min, E. 787 feet to e 
nail 1n 5ald Road, corner with Eillott Denton H2lrs •nd Josle Handley; thel!Cl! with said 
Hiln~ley ai ftlllOWS! 5, 6 dVB, 49 min. w. no fH\ to ;ii $'(~kt; tnd then~ N 88 deg. 41 
mln. ~- 373 feet to the plaa. of beginning, oontalnlns 117.S acres, 1ubJect to all legal 
Highw;,ys, In a«ordanc:e wlth sumy of w. w. Poole llegl.nered Engineer, dated June 
19, 1956. 

LESS AND EXC£PT: 70,553 acre5 a< shewn on plat of rl!OOrd In Plat Book 10, p~ge lSS, 
Henderson County Clerk's Of!M, and to wtilch Plat referl!llce Is hereby made for a moll! 
partlr;ular dtscrlptlon of the propertv, 

Al.SO LESS AN!} EXCEPT; 3,56 iltfl!U~ ~hown 0!1 plat of record In Plat Book 7, pa11e 791h 
Hend•r11i<m County Clerl!'s Offla,,, and to whlci'I plat reference Ii hell!by made for a more 
partlcular descripllcn of the prope~. 
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'This ~oveyance Is subject ro easements, restrittlon<, rlght; of w,iy and mlneral 
reser.1otlo ns of r~co rd. 

eclns a POrtl11n of the same ~rope!ly canveye,j tp Fannie W, lloYll~r and£. N, Roy51er, 
her hu,band, as te11ants in i;ommon, bV doed from Samuel Spencer and Yil'glnia Spencer, 
his wife, dated November S, 1879, of record In Deed B011-k s, page 1S6, In the ~enderson 
C9uol'/ Cler1(1 Office, Al.19 Pelna a porll<m ofth1 Hme Pf0Ptl1Y wnveved to En~ N, 
Royster, from Themas Spencer and Mary C. Spencer, his Wlle, dated April 27, 1881, of 
record 1n Oef-d Bock 61 page 406, in the 11fore!ald derk's offlte, Also being the same 
pro&>ellY ,m\lf'/1'11 to f, N, ~ov.iter, from Thomu si:ie11ctr Md hli wife, Mar~ C, 
Spencer, dated Ftbruary 13, 1Bl!6, of record In Deed Book 11, page 496, In the aforesaid 
tl•rk's office. Al"° beln,i; the same property ~onveyed to E. N, Royner, from w, N. 
Ronter and T, J, Rwrter, hi$ wlfi, dot~ Mir~h 21, 1&137, Q( rffll!'d In De~ tlQQk U, 
page 227, In the aforesaid clerk's office. E. N, Royster, a/k/a Enoch N, Royster, died 
Inti.state a resident of Henderson County on Ml• 16, 1918, leaving his wife, Fannie 
RQvrter, Wa Onnle w. lloy1ter, ,nd hl1 children, ~rle1 E, RoyJt~r. a/k/~ <;, ~. 
Royst11r,and Harple Royster Denton, afk/a Harple L Denton,•• his only helrs at law, s ... 
affldavttt or deiu,nt of record In Deed !look 128, page 519, one! Deed Boot 159, page 
505, ln the aforesaid clerk'~ offlce. Fannie W, !'.!lyster, a/II/a Fannie Rcmter, died 
Intestate a ras!dent of Hende!lion County on Octot>.r 2S, 1945, leavlng lltr diUdren, 
Charle• E. Royster a/k/a C. E. Royster, and Harple Royster Denton, a{k/a Harple L 
Denton, u her 1mly hetn at law. See affidavit of de$tent of record In l:lvl;d Oook 620, 
page 205, In the aforesaid clerk's offlw, c. E. J\0Y5ter, a/k/• Charle• E. Royster, died 
intestate a reildent of Henderson County on July 25, 1955, leaving hl1 wife, Cornella E. 
Royster, and his wn, Elwilld N, Ro)'Ster, as Ills onty heln at law, Stll affidavit of deste11I 
of record In Deed !loo- 179, page 12, In the i!foresald ~rk's offla!. See also deed to 
Elward N, Ro~ter and Freda May fl.oyster, his wtfe, from Qlrnella E, ROY5ter, v,idow, 
dated Jijne 26, 1956, QI record In DEed Gook 179, page 13, ln the aforenld clerk's 9fflce. 
See also dffrl to Harp[e L Dllnton, frorn Efward N, Royster and Freda M3'( Royster, his 
wife, dilled November 12, 1956, of rnwn:l In Peed aook 181, l),lge 17:¼, In theafureuld 
clerk's office, Harple Lee Oenton, IM Ha111le L. Denton, aMi Harp le Rovtter Denton, 
died lntaJtate a ,.,,,!dent of Hend~rwn County on May 9, 1970, leavmg hilt Cl1fldr&n, 
Lucllle D. Sellers, Slater A. D<>nton and Mildred Girdner, as her only helu at law. See 
affidavit of desotnt ,;,f re,orl! ln Dm Oook 2e1, page 14, in 11\e ~fore$alll ~lerk's office, 
slater A. Oentoo died IHtaite a resident of Henoer1011 County. His will of reccrd In WIii 
Book 25, page 51, fl'I the aforeuld d~rk'sofflce, devl$td his Interest to Lucille Sellernnd 
Mlldr«I Gardn~r. Lucille D, Seller, a/k/a Lllcllle ~lle:r, died testate a resident of Ocoee 
County, Georgia, on September 21, 2004. Herwlll of n,cord Ir! Will Book 33, page SS4, 
In the af0re,1ald derk'i office, d"viS<id her lntere.st to her ctllldren, lames R11ndolph 
~km, aMa Jame1 R, Sellors, and Malc:olm Edward Sellerii, a/1(/a Maltolm E, Sellen, 
Mlldr@d Joy Gardner, a/1</e MIidred Gan:lner, died test.ate a resident of Henderson 
i:011nty. Her will of record In Will Book 44, page 791, In t11e aforesaid cleri<'s office, 

. 
dl!lllsed her Interest to Pamela Joy Gardll!r and Janet Kay Gardner, Set! also uffldavlt of 
real property transfer of record In ~d !Jook 513, p.1ge 592, In the aforesaid dl!rk's 
office, lan,t, l!lndolpl, se-!lm died, and g~riuanr IO hli i.an WIii ,nd Teiiament, of 
ream! In Wlll Book 119, page 445, he left ell of his interett In the praperty to his wire, 
Nena Estes Henry, Grantar t,;,reln. 
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Mail Tax Bill in-care-of: 
Boulevard Associates, LLC 
2400 Cobblestone Road 
Henderson, KY 42420 

EXHIBITB 

Form of Special Warranty Deed 

SPECIAL WARRANTY DEED 

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

WITNE SSETH: 

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

TO 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: 

PAMELA J. GARDNER 

COMMONWEALTH OF KENTUCKY ) 
) ss 

COUNTY OF HENDERSON ) 

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

My Commission expires: 

NOTARY PUBLIC 
(SEAL) 

Notary ID#: --------~ 
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STATE OF GEORGIA 

COUNTY OF ----

) 
) ss 
) 

GRANTOR: 

JANET KAY GARDNER 

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

My Commission expires: _____ _ 

NOTARY PUBLIC 
(SEAL) 

Notary ID#: -------~ 
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GRANTOR: 

MALCOLM EDWARD SELLERS 

Suzan D. Boyd 

ACKNOWLEDGEMENT 

STATE OF SOUTH CAROLINA ) 
) ss: 

COUNTY OF CHARLESTON ) 

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

Notary Public for South Carolina 
My commission expires: 
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GRANT0R: 

ASHLEY SELLERS SMITH 

Todd Smith 

STATE OF GEORGIA ) 
) ss 

COUNTY OF _________ ~ 

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

My Commission expires: 

NOTARY PUBLIC 
(SEAL) 

NotaryID#: _______ _ 
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GRANTOR: 

IIEATHERSELLERS(DENTON)WARWICK 

Brian Warwick 

ACKNOWLEDGEMENT 

STATE OF TENNESSEE ) 
COUNTY OF WILLIAMSON ) 

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

Notary Public 
My Commission Expires: 
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GRANTEE: 

BOULEY ARD ASSOCIATES, LLC 
a Delaware limited liability company 

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

STATE OF FLORIDA ) 
) ss 

COUNTY OF PALM BEACH ) 

The foregoing instrument was acknowledged, subscribed and sworn to before me on 
_____ , _, 2021 by Matthew S. Handel, acting in his capacity as Vice President of 
Boulevard Associates, LLC, a Delaware limited liability company, for and on behalf of said limited 
liability company, the Grantee. 

[SEAL] 

This instrument prepared by: 

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

Notary Public, State of _____ _ 

My Commission Expires: ________ _ 
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EXHIBIT A 

to Deed 

[insert legal description] 

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

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

By: ________________ _ 

Name: _______________ _ 

Title: ________________ _ 

Date: -----------------
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SOLAR LEASE AND EASEMENT AGREEMENT 

1. Parties. This Solar Lease and Easement Agreement ("Agreement11
) is made and entered 

as of the ~ay of JV] /,t<f<h , 2023 ("Effective Date"), by and between Victoria Hust, 
a married woman dealing in her sole and separate property, and Bill Barber, as consenting spouse 
(

0 Owner") and Sebree Solar, LLC, a Delaware limited liability company ("Operator"), which are 
sometimes individually referred to as a 11Party0 and collectively as the up arties". 

2. Project. This Agreement relates to the solar-powered electrical power generation and 
transmission project known as the "Sebree Solar Energy Center Energy Center" to be located in 
Henderson County, Kentucky ("Project"), which may be wholly or pa1tially located on the Leased 
property legally described on the attached Exhibit A and depicted on Exhibit A-1 to this Agreement, 
but excluding the "Exclusion Area(s)" as depicted thereon ("Leased Property"). Upon Operator's 
exercise of the Option (as defined below), the Project shall include (i) the Lease of Leased Property 
described in Section 4, (ii) tbe Easements referenced in Section 5 that are located on the Leased 
Property, and (iii) the Improvements referenced in Section 8 to be constructed on Leased Prope1ty. 
The Lease, Easements and Improvements are sometimes collectively referred to as the "Operator 
Property 11

• 

3. Option. Owner grants to Operator an exclusive option (0 Option") to acquire the Lease and 
Easements referenced in Sections 4 and 5 in accordance with the following tenns 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 four (4) years, commencing on the Effective Date, as defined in the introductory 
paragraph to this Agreement ("Option Term 11

). 

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

3.3 Use of Leased Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Leased Property and the right of ingress 
and egress over and across the Leased Prope1ty for the purposes of (i) surveying the Leased 
Property; (ii) performing such other tests and studies as Operator may desire in connection with 
tbe Optiont including, without limitation, environmental, avian and cultural resource assessments, 
and geotechnical, foundation and soil tests, provided that such activities do not unreasonably 
interfere with Owner's use of the Leased Prope1ty; and (iii) installing, maintaining, operating, 
inspecting and removing one or more weather related instruments ('4Weather Instrument") and 
fencing of said Weather Instrument and including the performance of all tests and studies 
associated therewith. Owner shall not pe1mit any other individual or entity except Operator or its 
affiliates to install a Weather Instrument on Leased Property. 

3.4 Right to Grant Option. Owner warrants and represents to Operator that (i) the 
statements in Section 9 concerning Leased title to the Leased Property are true and correct; (ii) 
Owner has the authority to grant this Option to Operator without the consent or approval of any 
other party; and (iii) there are no other existing options, rights of first refusal, contracts to purchase, 



leases or mortgages that would prevent Operator from exercising its rights with respect to the 
Option. 

3.5 Exercise of Option. Operator may exercise the Option by giving written notice to 
Owner (110ption Notice11

) at any time during the Option Tenn. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1. 1 which shall not be more than 
ninety (90) days after the date of the Option Notice. 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 
Tenn, the Option and the rights of Operator as the optionee shall automatically tenninate and 
Operator shall record in the Office of the Henderson County Clerk a full and complete Release of 
this Agreement. 

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

4.1 Construction Right. Operator leases Leased Property for the purpose of 
constructing, operating, maintaining, repairing, replacing, and removing all or any part or 
component of the Improvements whether located on Leased Property. Operator may exercise its 
right to use all or any part of the Leased Prope1iy as and when Operator deems it necessary or 
advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. 

4.2 Access Right. Operator leases Leased Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Leased Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Leased 
Property. Operator shall consult with owner in advance as to the location, width, and type of any 
road or roadway; however, the ultimate location of such roadway shall be at Operator's sole 
discretion. Notwithstanding the foregoing, Operator shall not construct an access road at the 
northern edge of the exclusion area of Parcel 61-29 bordering State Road 416, as depicted in 
Exhibit A-1. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Leased 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 Leased Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appurtenant Collection 
Facilities, together with associated roads and parking areas on Leased Property, 
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4.4 Collection Facilities Right. Operator leases Leased Property for Operator to 
construct, operate, maintain, replace, relocate or remove Collection Facilities on and under the 
Leased Property. 

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

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

4.7 Weather Instrument Right. Operator leases Leased Prope1ty in order to 
constrnct, operate, replace, relocate, remove, and maintain a Weather Instrument and the 
appurtenant Collection Facilities on Leased Property, 

4.8 Battery Facilities Right. Operator lenses Leased Property in order to construct, 
operate, replace, relocate, remove, and maintain one or more Battery Facilities on Leased Property, 

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Tenn referenced in 
Section 6.1, the following easements over and across the Leased Propetty in accordance witb 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 Leased Property and are 
collectively referred to as the 11Easements 11

• 

5.1 Sun Non-Obstruction Easement. Owner grants Operator an iITevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstmcted simlight over and across the Leased Property. Owner shall not engage in any activity 
on Leased Property or any other neighboring propetiy owned by Owner that might inte1fere with 
the sunlight direction over any portion of Leased Prope1ty; 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 ony rights granted in this Agreement (collectively 
"lnterference").This grant of the easement expressly includes the rigbt of Operator to enforce 
Operator's rights, including the physical removal of trees or structures (except existing trees and 
structures) causing Interference to the Project contemplated by Operator. Operator shall notify 
Owner before making any such removals. 

5.2 Effects Easement. Owner grants to Operator an easement over Leased Property 
for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 
frequency interference, and any other effects attributable to tbe Project located 011 the Leased 
Property. 

6. Term. The term of this Agreement ("Termu) includes the Option Term referenced in 
Section 3 .1, the Initial Lease and Easement Tenn as described in Section 6. L 1 and the Extended 
Lease and Easement Term os described in Section 6, l .2 (together, the Initiol Lease and Easement 
Term and the Extended Lease and Easement Term, if applicable, is defined as the 11Lease and 
Easement Term"). 
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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 tenn of the Lease and Easements shall end thirty (30) years 
after the Commencement Date (the "Initial Lease and Easement Term"), subject to the rights of 
renewal and termination as provided in this Agreement. 

6, l.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Tenn of this Agreement foI 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 Tenn, 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 J Delays During Lease and Easement Term. At Operator's option, the 
Tenn may be extended for a period of time equal to the period ohime 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 Commission1 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 la.w1 order, rule, or regulation, which results in the delay, 
interruption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

(ii) "Force Majeure 11 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 God1 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, wat\ 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 perfo1ming their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perform or are prevented from performing by a Force Majeure, provided that: (i) the non~ 
performing Party, as promptly as practicable after the occurrence of the Force Majeure, but in no 
event later than thirty (30) days thereafter, gives the other Party written notice describing the 
particulars of the occurrence; (ii) the suspension of performance is of no greater scope and of no 
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longer duration than is reasonably required by the Force Majeure; (iii) the non-perfonning Party uses 
good faith and commercially reasonable efforts to remedy its inability to perfonn; and (iv) as soon 
as the non-perfonning Party is able to resume performance of its obligations excused as a result of 
the occurrence, each Party shall give prompt written notification thereof to the other Party. 

Notwithstanding the foregoing, Operator shall be required to make the payments desc1ibed 
in Exhibit D in the event of a suspension contemplated by this section. 

6.2 Termination by Operator. Provided Operator is not in default under any tenn of 
this Agreement, Operator, at its option, shall have the right to te11ninate 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 te1mination to Owner, If Operator's 
notice is a full tennination of the Operator Property, the Parties shall be relieved of all further 
duties and obligations under this Agreement, other than (i) the payment of any accrued and unpaid 
obligations owed by either Party as of the date of termination; (ii) the removal of the Improvements 
by Operator pursuant to Section 8 .11; and (iii) any other obligations and liabilities that are 
expressly stated in this Agreement to survive such termination. Upon any such partial tennination 
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 sha!J continue to be applicable to the tenninated 
portion of this Agreement. The Parties agree to execute an amendment to this Agreement 
evidencing such partial tennination, In the event of any such partial termination shall be designed 
by Operator to minimize leaving any portions of the land which would be left inaccessible for 
farming purposes. Operator shall make such dete1mination using industry best practices in its 
reasonable discretion. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set forth in Exhibit D as consideration for the Lease, Easements and 
Operator's other rights and interests in the Leased 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 pot1ions of the Project on the Leased 
Property, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the ''Improvements"). 

8, 1 "Solar Panels" shall mean any photovoltaic energy system designed for the 
generation of electrical power from the collection of sunlight, including without limitation, the 
photovoltaic panels, foundations, support strnctures, 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 transfonners, overhead and underground electrical coIJection lines, 
telecommunication lines, splice boxes and interconnection facilities. 

8.3 °Substations" shall mean electrical lines, meters, monitoring and co11h·ol 
equipment, switches, transformers, all structures, equipment, enclosures, fencing, security devices, 
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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 Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 "Weather Instrument11 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 Leased 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 Leased Property by 
Operator during the Tenn 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 stah.ttory lien or common law liens on the Improvements to which Owner might be 
entitled. 

8,9 Construction Liens. Operator shall not pennit any Hens arising out of Operator's 
use of the Operator Property under this Agreement to be filed against the Leased 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 Leased Property in the 
manner provided by applicable law. 

8.10 Location of Improvements. The acreage required from the Leased 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 Leased Property 
during the Option Term. Along with the Option Notice, Operator shall deliver to Owner a 
proposed plan of development showing the contemplated locations of the Improvements and a 
preliminary calculation of the acreage as determined by the area bounded by a perimeter fence 
required for the Project, which shall serve as the Exhibit B to this Agreement. During the final 
development and construction of the Project, such locations may need to be amended. Following 
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constmction of the Project, Operator shall provide Owner an "as~built" survey of all Improvements 
on Leased Property and the final calculation of the acreage as detennined 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 perf01m, at any time during the Te1m of this Agreement, so long 
as the nature and extent ofany such relocated or rerouted Improvements are not materially different 
and impose no materially greater burden on the Leased Property than the original locations or 
routes, and so long as Operator takes commercially reasonable efforts to minimize disruption or 
inconvenience to Owner. 

8.11 Removal of Improvements. Upon full or partial termination of any of the Lease 
Rights or Easements, Operator shall remove all Improvements and restore the area formerly 
occupied by the Improvements to substantially the same physical condition that existed 
immediately before the construction of the Improvements (the 11Removal Obligations'} At 
Owner's request, all or any part of the Roadway Improvements may be left for use by Owner. 

Upon the start of construction, Operator shall obtain and deliver to Owner a bond in f01m 
and substance reasonably satisfactory to Owner securing Operator's Removal Obligations (the 
"Removal Bond"). The Removal Bond shall be equal to the estimated amount, if any (the 11Net 
Removal Costs"), of removing the Improvements from Owner's Property. Operator shall not be 
required to deliver such Removal Bond to Owner if Operator has delivered such a bond in 
connection with the permitting of Owner's Property or any other portion of the Improvements for 
the Project. Once in place, Operator shall keep such bond, or a like replacement, in force 
throughout the remainder of the Term. The Net Removal Costs shall be determined by the Parties 
hereto acting in good faith. If the Parties cannot agree upon the Net Removal Costs within sixty 
(60) days of their first attempt to do so, then the Net Removal Costs shall be determined by an 
independent engineer mutually selected by the Parties. If the Parties cannot agree upon such 
independent engineer within the next thirty (30) days, then by an independent engineer appointed 
by a District Judge of Henderson County, Kentucky; and the decision of such an independent 
engineer (however selected) as to the Net Removal Costs shall be conclusive as between and 
binding upon, the Parties. If an independent engineer is selected, then the Operator shall pay all of 
the costs associated with the independent engineer's determination of the Net Removal Cost, If an 
alternate form of security is more economical or desirable, then Operator may substitute an 
alternate form of security, such as a letter of credit, other form of bond, or guarantee reasonably 
acceptable to Owner that provides substantially equivalent security as the Removal Bond. 

9. Ownership and Title Matters. Owner 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 surface of the Leased 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 Pa1ties, this Agreement constitutes a valid and 
binding agreement enforceable against Owner in accordance with its terms. Owner makes no 
representation or wa1Tanty as to ownership of any coal, oil, gas, or other minerals in and underlying 
the leased property. 
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9.2 Other Agreements. The Leased 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 Leased Prope1ty, or create any prior claim or right that would preclude or interfere 
with Operator's rights and interests 11nder this Agreement and the Lease and Easements. 

9.3 Minerals. Intentionally deleted. 

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 Leased Property 
('

1Owner Mortgage"). 

9.5 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Leased Property and Owner receives from the holder thereof any notice that payments are overdue, 
Owner shall notify Operator and each Operator Mmtgagee (as defined at Section 13.1) by sending 
a copy of such overdue payment notice to Operator by the earlier of (i) five (5) days after receipt, 
or (ii) three (3) business days prior to the date by which a default under or in respect of such Owner 
Mortgage could occur. If Operator or any Operator Mortgagee determines that it would be in 
Operator's interest to roake 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~Distqrbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Leased Property, Owner shall cooperate with Operator to obtain a 
Subordination, Non-Disturbance and Attornment Agreement C'SNDA") in the form prepared and 
provided by Operator, from each Owner Mo11gagee, pursuant to which such Owner Mortgagee 
agrees, among other things, not to disturb Operator's possession and use of the Leased 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 Leased Property is located. If Owner fails to deliver a SNDA from each Owner 
Mortgagee, Operator may, at its sole option, either (i) terminate this Agreement immediately upon 
written notice to Owner, or (ii) take such action as Operator deems reasonably necessary to effect 
the rights granted to Operator hereunder, and off-set all amounts expended in such efforts against 
the Annual Installment Payments and any other amounts due hereunder or in respect hereof. 

10. Representations and Warranties of Owner. Owner hereby makes the following fwther 
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 Leased Property which would prevent, significantly restrict or make more expensive 
Operator's development of the Leased Property for the purposes specified in this Agreement, or 
which could, with the passage of time, or the giving of notice, constitute a violation of any currently 
applicable governmental law, ordinance, order, rule or regulation. 

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

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

10.4 Survival. The representations and wa1Tanties set forth in this Section 10 shall 
survive the execution and delivery hereof. 

11. Use, Operation and Maintenance. 

11. 1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use and 
possess the Owner Property in connection with the Project and other similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
Leased 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 Leased 
Property; and (iv) to undertake such other activities on the Leased Prope1ty that may he related to 
the Project, including, without limitation, the storage of Solar Panels, materials and equipment 
during the installation and construction of the Improvements; development and operation of 
communications systems; and site tours of the Project for visitors and other interested parties. 

11.2 Nu Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Leased Property, or to operate the Project on the Leased Property. Operator shall have the 
sole discretion to determine if and when any Solar Panels and other Improvements may be 
constructed on Leased Property, and if and when to commence the operation of the Project on the 
Leased Property. 

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

11.4 Compliance with Laws. Operator shall comply in all material respects with valid 
laws applicable to the Leased 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 Leased Property and the Operator Property of any law, ordinance, statute, order, 
regulation, property assessment or the like made by any governmental agency or entity. Operator 
shall control any such contest and Owner shall cooperate with Operator in every reasonable way 
in such contest, provided that Owner shall incur no expense, obligation or liability with regard to 
such contest. 
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11..5 Care and Appearance. Operator, in its exercise of the lease, easement and other 
rights granted hereunder shall, at all times, maintain the Leased Property and the Improvements in 
a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Leased Property and shall keep the Leased Property clean and free of debris 
created by Operator, its contractors, or others brought on to the Leased Property by Operator. 
Operator shall not use the Leased Property for storage, except for materials, construction 
equipment and vehicles directly associated with construction or maintenance of the Improvements 
on the Leased 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 
Leased Property. Fences removed from the Leased Property, if replaced, shall be re built by 
Operator at its expense in mutually agreeable locations. All fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Leased Property. 
Any gates opened for access to Leased Property by either Party shall be closed immediately after 
passing through so that livestock may not pass through. Once completed, all replacement fences, 
gates and cattle guards shall be owned and maintained by Owner. Upon abandonment or 
termination of the rights granted to Operator in this Agreement, any fences, gates and cattle guards 
installed by Operator shall remain and become the property of Owner. To minimize the need for 
temporary fencing, Owner will cooperate with Operator to avoid pasturing animals on or near the 
Improvements during periods of construction, maintenance or removal activity by Operator. 
Owner will discuss with Operator what temporary fencing is necessary during the periods of 
construction, maintenance or removal activity by Operator. 

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

12. Taxes. 

12.1 Leased 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 Leased 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 "Leased Taxes''). 

12.2 Operator's Taxes. Subject to timely receipt from Owner and/or appropriate 
governmental a enc of the relevant statement for Taxes , ursuant to this Section 12.2 0 erator 
shall a 

submit the annual statement for Taxes to Operator within a reasonable time after the date Owner 
receives the statement from the taxing authority. Operator may elect to have the statement for 
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Taxes sent directly to Operator. In such event, Operator shall pay all Operator's Taxes to the 
appropriate taxing authority prior to delinquency, and Owner shall pay to Operator Owner's 
Taxes prior to delinquency (or Operator may pay Owner's Taxes and offset such amount against 
the Payments). If Operator receives such statement directly, Operator shall submit a copy of the 
statement for Taxes to Owner within thirty (30) days after the date Operator receives the 
statement from the taxing authority. 

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

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 
of any Operator's Taxes for which it is responsible under this Agreement, and may institute such 
proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 
such contest or proceeding. With respect to any Taxes which may constitute a lien on the 4ased 
Property, Operator shall promptly pay such Taxes unless the proceeding in which it contests such 
Taxes shall operate to prevent or stay the collection of the Taxes so contested or unless Operator 
removes any such lien by bonding or otherwise. Owner agrees to render to Operator all reasonable 
assistance in contesting the validity or amount of any such Taxes, with the exception of Taxes 
levied by Owner, including joining in the signing of any reasonable protests or pleading which 
Operator may deem advisable to file; provided, however, that Operator shall reimburse Owner for 
its reasonable out-of-pocket expenses, including reasonable attorneys' fees incurred in connection 
with providing such assistance. 

13. Mortgage of Operator Property. 

13.l Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in all or any part of its interest in this Agreement and the Operator 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 shaJI 
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. Bach 
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 Leased Property to the same ~xtent 
as Operator. The cure period for any Operator Mortgagee shall be the later of (i) the end of the 
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Operator cure period under Section 18; (ii) thi1iy (30) days after such Operator Mortgagee's receipt 
of the default notice; or {iii) if appHcable, the extended cure period provided for in Section 13 .3. 
Failure by Owner to give an Operator Mortgagee notice of default shall not diminish Owner's 
rights against Operator, but shall preserve all rights of the Operator Mortgagee or its designee to 
cure any default and to remove any Improvements or other property of Operator or the Operator 
Mortgagee located on the Leased 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 pe1fonns all other obligations as and 
when the same are due in accordance with the terms of this Agreement. If an Operator Mortgagee 
is prohibited by any court or by operation of any bankruptcy or insolvency laws from commencing 
or prosecuting the proceedings described above, the sixty (60) day period specified above for 
commencing proceedings shall be extended for the period of such prohibition. 

13 .4 Operator Mortgagee Liability. Any Operator Mortgagee whose interest u1 the 
Operator Property is held solely for security purposes, shall have no obligation or liability under 
this Agreement unless and until the Operator M011gagee succeeds to absolute title to the Operator 
Property and the rights of Operator under this Agreement. An Operator Mortgagee shall be liable 
to perfonn 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. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgagej (ii) to 
enforce its lien and acquire title to all or any portion of the Operator Property by any lawful means; 
(iii) to take possession of and operate all or any portion of the Operator Property and to perform 
all obligations to be performed by Operator under this Agreement, or to cause a receiver to be 
appointed to do so; and (iv) to acquire all or any portion of the Operator Property by foreclosure 
or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or any portion of 
the Operator rights under this Agreement to a third party in accordance with Section 14. Any 
Operator Mortgagee or other party who acquires Operator's interest in all or a portion of the 
Operator Property pursuant to foreclosure or assignment in lieu of foreclosure shall not be liable 
to pe:form the obligations imposed on Opera.tor 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. 
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13.7 New Agreement. 

13.7. l If the Operator Property is foreclosed upon or there is an assignment in lieu 
of foreclosure, or if this Agreement is rejected or disaffitmed pursuant to bankruptcy law or other 
law affecting creditor's rights and, within ninety (90) days after such event, Operator or any 
Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the reasonable 
satisfaction of Owner to cure any material defaults under this Agreement, and for the payment of 
all Annual Installment Payments or other charges due and payable by Operator as of the date of 
such event, then Owner shall execute and deliver to Operator or such Operator Mortgagee or other 
purchaser at a foreclosure sale, or to a designee of one of these pat1ies, as the case may be, a new 
agreement ("New Agreement 11

) which (i) shall be for a term equal to the remainder of the Term 
of this Agreement before giving effect to such rejection or termination; (ii) shall contain the same 
covenants, agreements, terms, provisions and limitations as this Agreement (except for any 
requirements that have been fulfilled by Operator or any Operator Mortgagee or other purchaser 
at a foreclosure sale prior to rejection or tennination of this Agreement); and (iii) shall include that 
portion of the Operator Property in which Operator or such other Operator Mortgagee or other 
purchaser at a foreclosure sale had an interest on the date of rejection or termination. 

13.7.2 If more than one Operator Mo1igagee makes a written request for a New 
Agreement pursuant to this provision1 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 ofno 
further force or effect. The provisions of this Section 13 shall survive the termination, rejection or 
disaffinnation of this Agreement and shall continue in full force and effect thereafter to the same 
extent as if this Section 13 were a separate and independent contract made by Owner, Operator 
and each Operator Mortgagee, and, from the effective date of such tennination, 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 smTender, 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 (coUectively 11Assignee"). Each Assignee shall use the Operator 
Property only for the uses permitted under this Agreement. In the event 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 
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purposes) to Owner .. Any Assignment by Operator shall release Operator from obligations subject 
thereof accruing after the date that liability for such obligations, provided only that all such 
obligations are assumed by the Assignee. 

15. Hazardous Materials. 

15.l Owner's Covenants Regarding Hazardous Materials. Owner represents and 
warrants that, to the best of Owner's knowledge, the Leased Property is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, rule, 
regulation or requirement {"Environmental Laws"), and Owner has not received any notice or 
other communication from any governmental authorities alleging that the Leased Property is in 
violation of any Environmental Laws. "Hazardous Materials 11 shal1 mean any asbestos 
containing materials, petroleum, explosives, toxic materials, or substances regulated as hazardous 
wastes, hazardous materials, hazardous substances, or toxic substances under any federal, state, or 
local law or regulation. Owner warrants that Owner has done nothing to contaminate the Operator 
Property with Hazardous Materials or wastes. 

15,2 Operator's Covenants Regarding Hazardous Materials. Operator shall, at 
Operator's sole cost and expense, promptly take removal or remedial action required by 
Environmental Law with regard to any material violation of any Environmental Law with regard 
to any Hazardous Materials brought onto the Leased Property by Operator or its employees, agents, 
or contractors. Owner shall cooperate with Operator with regard to any scheduling or access to 
the Leased Property in connection with any action required hereunder, 

15.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner hannless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or about the Leased 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 
tennination 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 Tenn of this Agreement, Operator shall maintain in effect (1) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of$ I Million Dollars per occun-ence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate, Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such insurance. 

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

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 
pennittees. 

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

17. Con Ii den tiality. This Agreement includes confidential and proprietary information relating 
to Operator and the Project. Owner agrees not to provide copies of the Agreement or disclose the 
terms of the Agreement to any unauthorized person or entity. Operator authorizes Owner to provide 
copies of the Agreement and disclose the terms thereof to Owner's family ("family" shall be deemed 
to include all devisees or descendants of owner by will or intestacy), attorney, accountant, financial 
advisor and any existing or prospective mortgagee, lessee, or purchaser for the sole purpose of 
evaluating and advising Owner and for no other purpose, so long as such authorized parties ~gree 
in writing to become subject to ~e confidentiality provisions hereto and not to provide copies of the 
Agreement or disclose the te.rms 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 infonnation 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 ex this Agreement. In such event Operator will have the right, in 
addition to any other rights Operator may have, to obtain injunctive relief to res Ira in 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 forpublicrecord, 
reproduce, or otherwise disseminate this document or any of the terms and provisions hereof to any 
party, other than the Parties set forth above without the prior written consent of Operator, which 
consent may be withheld for any reason and in Operator's sole discretion. ~. 

18. Default and Remedies. 

18. l Operator Payment Default. If Operator shall fail to pay any amounts set forth in 
Exhibit D which failure continues for more than thirty (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
Default") and Owner shall have the following remedies: 
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18.2 Other Operator Default. Operator shall be in default of this Agreement if it' shall 
fail to meet any of its obligations under the terms of this Agreement and shall not cure such default 
within thirty (30) days after receiving notice thereof from Owner (or if such default cannot be 
cured through the exercise of reasonable diligence within such thirty (30) day period, if Operator 
fails to commence corrective action within such thirty (30) day . eriod and thereafter dm end , 
1 

rosecutes same to com _ l fon n'O ther O e:r tor Def: ult11 
• 

18.3 Owner Default. Owner shall be in default of this Agreement if it shall fail to meet 
any of its obligations under the terms of this Agreement and shall not cure such default within 
thirty (30) days after receiving notice thereof from Operator ( or if such default cannot be cured 
through the exercise of reasonable diligence within such thirty (30) day period, if Owner f~ils to 
commence corrective action within such thirty (30) day period and thereafter diligently prosecutes 
same to com , letio 10wner Default11

• • U on the occurrence of an Owner Default O era or 

19. Condemnation. 

19.1 Complete Taking. If, at any time, any authority having the power of eminent 
domain shall condemn all or substantially all of the Operator's Property, or all of the Improvements 
thereon, for any public use or otherwise, then the interests and obligations of Operator under this 
Agreement in or affecting the Operator's Property shall cease and terminate upon the earlier of (i) 
the date that the condemning authority takes physical possession of the Operator's Property or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
permitted to operate the Project on the Operator's Property in a commercially viable manner, or 
(iii) the date of the condemnation judgment. Operator shall continue to pay all amounts payable 
hereunder to Owner until the earlier of such dates, at which time the Parties shall be relieved of 
any and all further obligations and conditions to each other under this Agreement. 
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19.2 Partial Taking. If, at any time during the tenn of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any portion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer able 
or permitted to operate the Project on the Operator's Property, or any portion thereof: in a 
commercially viable manner, or (iii) the date of the condemnation judgment; and, unless this 
Agreement is terminated as hereinafter provided, this Agreement shall continue in full force and 
effect as to the remainder of the Solar Panels, Improvements and the Operator's Property. If the 
remainder of the Solar Panels or any other portion of the Improvements or the Operator's Property 

· is or b~omes insufficient or unsuitable for Operator's purposes hereunder, as determined by 
Operator in its sole discretion, then, subject to the rights of any Operator Mortgagee under Section 
ll, Operator shall have the right to terminate this Agreement as to the portion of the Operator's 
Property to which Operator continues to hold the rights, at which time the Parties shall be relieved 
of any further obligations and duties to each other under this Agreement. 

19.3 Apportionment, Distribution of Award. On any taking, all sums awarded, 
including damages and interest, shall be paid in accordance with Kentucky law. Nothing qerein 
shall impair the Operator's right to seek compensation or damages from the applicable condemning 
authority. · 

20. Notice. 

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

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

Notice to Owner: 

Notice to Operator: 

Victoria Hust and Bill Barber 
226 Spring Street 
St. Johnsbury, VT 05819 

Sebree Solar, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 

20.3 Change ofRecioient 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 

17 



a party or an officer or representative, or to a different address, or both. Notices given before 
actual receipt or notice of change shall not be invalidated by the change. 

21. Miscellaneous Provisions. 

21.1 Successors and Assigns. The tenns 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. [n accordance with this Agreement, Operator in its 
discretion may authorize other persons or entities to use the Operator Property for the purposes 
stated in this Agreement 

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

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

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

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 
accordance with the then existing laws of the Commonwealth of Kentucky. Jurisdiction for any 
litigation concerning the interpretation or enforcement of this Agreement shall be proper in the 
Henderson Circuit Court or the United States District Court for the Western District of Kentucky, 
Owensboro Division. The Parties agree to first attempt to settle any dispute arising out of or in 
connection with this Agreement by good-faith negotiation, If the Parties are unable to resolve 
amicably any dispute arising out of or in connection with this Agreement, each shall have all 
remedies available at law or in equity and as provided by this Agreement. Each Party waives all 
right to trial by jury and specifically agrees that trial of suits or causes of action arising out 
of this Agreement shall be to the court of competent jurisdiction, 

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

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

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

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

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

~:XI v- i._..._. \ '-,I\ 
V 

,,.. .. );,e_ 1/ 
Bill Barber, Consenting Spouse 

Operator: 

Sebree Solar, LLC 
a Delaware limited liability company 

By: 
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EXHIBIT A 

Legal Description of Leased Property 

Parcel 1 

Tract #1: Beginning at a stake on the south side of the Cairo-Robards, comer with Warren Poole, 
runs N 58.45 E 449 feet to a stake in road, comer with Ed Poole; thence S 86.45 E 911 feet to a 
stone on road side, comer with Hall Heirs; thence S 9.10 W 2767 feet to a stake in road; comer 
with Hall Heirs; thence N 84.85 W 1414 feet to an iron pin, comer with Warren Poole, thence N 
2.45 E 2460 feet to the beginning, containing 83.47 acres, 

Tract #2: Beginning at a stone comer with Tumer Poole, thence S 9: l O W 2767 feet to a stake in 
road, comer with Turner Poole; thence S 84:45 E 784 feet to a stone, original comer; the11:ce N 
0:12 E 2800 feet to a take in road, original comer; thence N 89 W 784 feet to the beginning, 
containing 49.77 acres. 

LESS and EXCEPTING therefrom 1 ½ acres of land for burying purposes in and around the present 
cemetery which is 1500 feet off the Cairo-Robards Road and fronting the public road on the east 
side. 

SOURCE: Being the same property conveyed to Maynard Hust, by deed dated April 1, 1970, from 
Dorsul, Incorporated of record in Deed Book 24 7, Page 146, in the Henderson County Court 
Clerk's Office. 

Approximately 131 acres, excluding the areas depicted as Exclusion Areas on Exhibit A-1 attached 
hereto, and excluding the area depicted as the approximate 4 acre tract around the homestead as 
depicted on Exhibit A-1, page 2 attached hereto. 

Parcel 2 
One certain tract of land lying in Henderson County, State of Kentucky, and bounded as follow, to 
wit: Beginning at a hickory W.N. Royster comer in W.N. Royster's line, running thence with old 
military line N 82½0 W I 8. 12 chains to a stone comer with Mrs. E.J. Scott; thence with her line S 
1 ¼0 E 17 .51 chains to a stone, her comer; thence N 84¼ W 6.83 chains to a stone comer with R.L. 
Scott deed~ thence with S.A. Scott's line S 1 ½ E 27 poles and 7½ links to a stone in a ditch, comer 
to remaining lot; thence S 82½0 E 23.67 chains to a stone in W.N. Royster's line; thence with his 
line N l ¾0 W 110 poles and 172 links to the beginning, containing 55 acres, more or less. 

SOURCE: Being the same prope1ty conveyed to Maynard Hust and his wife, Jeanne F, Hust, by 
deed dated September 13, 1974, from George R. Baldwin and wife, Betty J. Baldwin, of record in 
Deed Book 274, Page 280, in the Henderson County Court Clerk's Office. By deed dated March 
16, 1976, Jeanne F, Hust conveyed all her right, title and interest to the described property to 
Maynard Hust by virtue of agreement in the parties divorce action, being N, 12,281 in the Henderson 
Circuit Court. Said deed is ofrecord in Deed Book 284, Page 230 in the aforesaid clerk's office. 

Approximately 54 acres, excluding the areas depicted as Exclusion Areas on Exhibit A-1 attached 
hereto. 
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EXHIBIT A-1 
Depiction of Exclusion Area 
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HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

(2) Option Payment. As consideration for the granting of the Option, Operator agrees to pay 
Owner the annual amounts set forth in the table below ( collectively "Option Paymen t"). The first 
Option Payment shall be made the Effective Date and thereafter, the 
Option Payment shall be made on or before each anniversary of the Effective Date during the 
Option Term unless Operator elects to tenninate the Option. 

0 tion Tenn 
Year l 
Year2 
Year 3 
Year4 

(3) Payment for Lease and Easements. 

(3)(a) During the Initial Lease and Easement Term, Operator 

--- --- ---- ----

(3)(b) Annual Installment Payments for partial year 

However, such payments shall not excuse Operator 
from its Removal Obligations, nor extend the time for Operator to comply with such Removal 
Obligations. 

(3)( c) Payments for the first partial year of the Term shall be made 
the Commencement Date. 
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C to Owner, any necessary payment adjustments shall be paid within thirty (30) days by Operator 
or credited against the next payment due from Operator to Owner. 

(4) Crop Compensation. 

( 4)( a) Each time Operator exercises its rights under the construction easement it shall compensate 
Owner for 

National 
Agricultural Statistic Services records or other commonly used yield information available for the 
area. 

( 4)(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected. If 
they cannot agree, the 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

1. Parties. This Solar Lease and E!jsement Agreement ("Agreement") is made and entered 
as of the _:s:_ day of (W~ )'::,T , 2020 ("Effective Date"), by and between Jarrod 
Griffin Crowder and Lauren Jenn ~r Crowder, 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 Solar Energy Center" to be located in Henderson 
County, Kentucky ("Project"), which may be wholly or partially located on the Owner's property 
legally described on the attached Exhibit A to this Agreement ("Owner's Property"). Upon 
Operator's exercise of the Option (as defined below), the Project shall include (i) the Lease of 
Owner's Property described in Section 4, (ii) the Easements referenced in Section 5 that are located 
on the Owner's Property, and (iii) the Improvements referenced in Section 8 to be constructed on 
Owner's Property. The Lease, Easements and Improvements are sometimes collectively refem:d 
to as the "Operator Property". 

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

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

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

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

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



purchase, leases or mortgages that would prevent Operator from exercising its rights with respect 
to the Option. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

6.1 Lease and Easement Term. 

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

6.1.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Term of this Agreement for two consecutive tetms 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 Tetm, 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 
Te1m 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 goverrunent authority having jurisdiction 
over the Project or Operator, or the failure of any such governmental authority to issue an 
approval or permit pursuant to any such law, order, rule, or regulation, which results in the delay, 
interruption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

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

The Parties shall be excused from performing their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perform or are prevented from performing by a Force Majeure, provided that: (i) the non
performing Party, as promptly as practicable after the occurrence of the Force Majeure, but in no 
event later than thirty (30) days thereafter, gives the other Party written notice describing the 
particulars of the occurrence; (ii) the suspension of perfmmance 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 occunence, 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 Te1m 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 fu1iher duties and obligations under this Agreement, other than (i) the payment of any accrued 
and unpaid obligations owed by either Party as of the date of termination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 
that are expressly stated in this Agreement to survive such termination. Upon any such partial 
te1mination by Operator, the Parties shall be relieved of all further duties and obligations under 
this Agreement with respect to the portion thereof tenninated 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 te1mination. 

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

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

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

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

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

8.4 "Telecommunication Facilities" shall mean all Improvements whose purpose is 
to provide telecommunication services solely relating to the Project or any of Operator's solar 
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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 Improvements 
and a preliminary calculation of the acreage as determined by the area bounded by a perimeter 
fence required for the Project, which shall serve as the Exhibit B to this Agreement. During the 
final development and construction of the Project, such locations may need to be amended. 
Following construction of the Project, Operator shall provide Owner an "as-built" survey of all 
Improvements on Owner's Property and the final calculation of the acreage as detennined 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 Owner. 

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

9. Ownership and Title Matters. Owner 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. 

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

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

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

9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Owner's Property, Owner shall cooperate with Operator to obtain 
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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 Property is located. If Owner fails to deliver 
a SNDA from each Owner Mortgagee, Operator may, at its sole option, either (i) terminate this 
Agreement immediately upon written notice to Owner, or (ii) take such action as Operator deems 
reasonably necessary to effect the rights granted to Operator hereunder, and off-set all amounts 
expended in such efforts against the Annual Installment Payments and any other amounts due 
hereunder or in respect hereof. 

10. Representations and Wananties of Owner. Owner hereby makes the following further 
representations and wa1Tanties both as of the Effective Date, and as of the Commencement Date: 

IO. I 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 cunently applicable governmental law, ordinance, order, rule or regulation. 

I 0.2 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 paity or which affects the Owner's Property. To the best of Owner's 
knowledge, the Owner's Property is currently in full and complete compliance with all 
governmental laws, ordinances, orders, rules and regulations applicable to the Owner's Property. 

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

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

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use 
and possess the Owner Property in connection with the Project and other similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
Owner's Property, including, but not limited to, meteorological, environmental, ai·cheological 
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. 

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

11.3 Permits and Approvals. Operator shall be responsible, at its sole cost and 
expense, for obtaining any governmental permits and approvals necessary for the construction 
and operation of the Project and the consttuction 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 pennits or approvals. 

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

11.5 Care and Appearance. Operator, in its exercise of the lease, easement and other 
rights granted hereunder shall, at all times, maintain the Owner's Property and the Improvements 
in a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Owner's Property and shall keep the Owner's Property clean and free of 
debris created by Operator, its contractors, or others brought on to the Owner's Property by 
Operator. Operator shall not use the Owner's Property for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Property or adjacent prope1iies 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 Prope1iy. Fences removed from the Owner's Property, if replaced, shall be re-built 
by Operator at its expense in mutually agreeable locations. All fence repair and construction 
shall be substantially similar to the construction of existing fences and cattle guards on Owner's 
Property. Any gates opened for access to Owner's Prope1iy 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 incmred 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 (11 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 
Taxes11

) . 

12.2 Operator's Taxes. Subject to timely receipt from Owner and/or appropriate 
govemmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay 

perator may elect to have the 
statement for Taxes sent directly to Operator. In such event, Operator shall pay all Operator's 
Taxes to the appropriate taxing authority prior to delinquency, and Owner shall pay to Operator 
Owner's Taxes prior to delinquency (or Operator may pay Ownees Taxes and offset such 
amount against the Payments). If Operator receives such statement directly, Operator shall 
submit a copy of the statement for Taxes to Owner within thirty (30) days after the date Operator 
receives the statement from the taxing authority. 

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

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

13. Mortgage of Operator Property. 

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

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

13 .3 Extended Cure Period. lf any default by Operator under this Agreement cannot 
be cured without the Operator M01tgagee obtaining possession of all or part of the Operator 
Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 
sixty (60) days after receiving notice from Owner as set forth in Section 13.2, acquires 
possession of all or part of the Operator Property, or begins appropriate judicial or nonjudicial 
proceedings to obtain the same; (ii) diligently prosecutes any such proceedings to completion; 
and (iii) after gaining possession of all or part of the Operator Property performs all other 
obligations as and when the same are due in accordance with the terms of this Agreement. If an 
Operator M01tgagee is prohibited by any court or by operation of any bankruptcy or insolvency 
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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 prov1s1ons 
contained in this Agreement or to preserve an Operator Mortgagee's security interest. 

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

13.7 New Agreement. 

13.7.1 If the Operator Property is foreclosed upon or there is an assignment in 
lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or 
other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 
any Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the 
reasonable satisfaction of Owner to cure any material defaults under this Agreement, and for the 
payment of all Annual Installment Payments or other charges due and payable by Operator as of 
the date of such event, then Owner shall execute and deliver to Operator or such Operator 
Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these parties, as the 
case may be, a new agreement ("New Agreement") which (i) shall be for a term equal to the 
remainder of the Term of this Agreement before giving effect to such rejection or termination; 
(ii) shall contain the same covenants, agreements, terms, provisions and limitations as this 
Agreement ( except for any requirements that have been fulfilled by Operator or any Operator 
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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 Prope1iy in which Operator or 
such other Operator Mortgagee or other purchaser at a foreclosure sale had an interest on the date 
of rejection or termination. 

13.7.2 If more than one Operator Mortgagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 
written request of any other Operator Mortgagee whose lien is subordinate shall be void and of 
no further force or effect. The provisions of this Section 13 shall survive the tennination, 
rejection or disaffirmation of this Agreement and shall continue in full force and effect thereafter 
to the same extent as if this Section 13 were a separate and independent contract made by Owner, 
Operator and each Operator Mortgagee, and, from the effective date of such termination, 
rejection or disaffirmation of this Agreement to the date of execution and delivery of such New 
Agreement, such Operator Mortgagee or other purchaser at a foreclosure sale may use and enjoy 
the Operator Prope1iy 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 prui 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 
Assigmnent 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 
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violation of any federal, state or local environmental health or safety laws, statute, ordinance, 
rule, regulation or requirement ("Environmental Laws"), and Owner has not received any 
notice or other communication from any governmental authorities alleging that the Owner's 
Property is in violation of any Environmental Laws. "Hazardous Materials" shall mean any 
asbestos containing materials, petroleum, explosives, toxic materials, or substances regulated as 
hazardous wastes, hazardous materials, hazardous substances, or toxic substances under any 
federal, state, or local law or regulation. Owner warrants that Owner has done nothing to 
contaminate the Operator Property with Hazardous Materials or wastes. 

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

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

16. Insurance and Indemnity. 

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

16.2 Indemnity by Operator. Operator shall defend, indemnify, protect and hold 
Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 
claims, (collectively "Claims") resulting from the negligence, willful misconduct, or breach of 
this Agreement by Operator, its agents, contractors or employees, invitees, licensees and 
permittees; provided, however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Owner, its agents, contractors or employees, invitees, licensees or 
pe1mi ttees. 

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 
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misconduct, or breach by Operator, its agents, contractors, employees, invitees, licensees, or 
permittees. 

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

17. Confidentiality. This Agre.ement includes confidential and proprietary information 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 
disclose the terms of the Agreement to any unauthorized person or entity. Operator authorizes 
Owner to provide copies of the Agreement and disclose the terms thereof to Owner's family 
(''family'' shall be deemed to include all devisees or descendants of owner by will or intestacy), 
attorney, accountant, financial advisor and any existing or prospective mortgagee, lessee, or 
pumhaser 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 
immediate]y upon request by Operator such analyses, compilation, studies or other docmnents, and 
any oral infurmation 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 tenns 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 tenns plus rein1blll'sement 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 temis and provisions hereof to any party, other than the 
Parties set forth above without the prior written consent of Operator, which consent may be 
withheld for any reason and in Operator' s sole discretion. 

18. Default and Remedies. 

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

-
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18.2 Other Operator Default. Operator shall be in default of this Agreement if it 
shall fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default 

18.3 Owner Default. Owner shall be in default of this Agreement if it shall fail to 
meet any of its obligations under the terms of this Agreement and shall not cure such default 
within 
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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 tenninate 
upon the earlier of (i) the date that the condemning authority takes physical possession of the 
Operator's Property or the Improvements thereon, (ii) the date that Operator is, in its sole 
judgment, no longer able or permitted to operate the Project on the Operator's Property in a 
commercially viable manner, or (iii) the date of the condemnation judgment. Operator shall 
continue to pay all amounts payable hereunder to Owner until the earlier of such dates, at which 
time the Parties shall be relieved of any and all further obligations and conditions to each other 
under this Agreement. 

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

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

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

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

(c) Any portion of the award by the court for Owner's lost revenues, to 
Owner; 
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( d) All remaining amounts of the award, to Owner or Operator consistent with 
applicable Kentucky law. 

20. Notice. 

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

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

Notice to Owner: 

Notice to Operator: 

Jarrod Griffin Crowder and Lauren Jennifer Crowder 
3136 Sand Castle Drive 
Henderson. KY 42420 

E-mail: --------------
Boulevard Associates, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 

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

21. Miscellaneous Provisions. 

21 .1 Successors and Assigns. The terms and provisions of this Agreement shall run 
with the land and be binding on and inure to the benefit of the heirs, successors, assigns and 
personal representatives of the Parties. In accordance with this Agreement, Operator in its 
discretion may authorize other persons or entities to use the Operator Property for the purposes 
stated in this Agreement 

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

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

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 
accordance with the then existing laws of the Commonwealth of Kentucky and the County where 
the Owner's Property is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle 
any dispute arising out of or in connection with this Agreement by good-faith negotiation. If the 
Parties are unable to resolve amicably any dispute arising out of or in connection with this 
Agreement, each shall have all remedies available at law or in equity and as provided by this 
Agreement. Each Party waives all right to trial by jury and specifically ag1·ees 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 tetm or provision to persons or circumstances other than those as to which it is held to be 
invalid, shall be enforced to the fullest extent permitted by law. 

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

21. 8 Approvals. Whenever in this Agreement the approval or consent of either Party 
is required or contemplated, unless otherwise specified, such approval or consent shall not be 
unreasonably withheld or delayed. 

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

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

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

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 

By: 
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EXHIBIT A 

Legal Description of Owner's Property 

Beginning at a stake in E. N. Royster road comer with Vernon Royster, runs with said road N 
55-53 E 224 feet; N 7-34 E 919 feet to a stake, corner with Vernon Royster, thence N 78-45 W 
1548 feet to a post, corner with Jim Eblen and L.A. Scott's line; thence S 6-38 W 216 feet to a 
stake in Creek; comer with L.A. Scott; thence with creek N 61-03 W 107 feet to a stake, corner 
with L.A. Scott and N 81-19 W 695 feet to a stake, corner with L.A. Scott in Chester Elliott's 
line; thence S 10-27 W 557 feet to a stake, corner with Chester Elliott; thence N 77-42 W 817 
feet to a stone, comer with Chester Elliott; thence S 4-36 W 985 feet to a post, comer with 
William Eblen in S.T. Denton's line, thence S 78-41 E 1371 feet to a stake comer with Eblen 
Estate; thence N 1-32 E 521 feet to a stake; and S 81-21 E 1821 feet to the beginning, containing 
85.3 acres in accordance with survey made in November 1946, by W.W. Poole, Civil Engineer. 

The above being the same property acquired by Jarrod Griffin Crowder and Lauren Jennifer 
Crowder, husband and wife by Deed dated April 8, 2020, of record in Deed Book 643, Page 160, 
in the Henderson County Clerk's office. 

QLA: 8303 
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HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

(1) Option Payment. As consideration for the granting of the Option, Operator agrees to 
pay Owner the annual amounts as set forth on the table below ("Option Payment"). The first 
Option Payment shall be made the Effective Date and thereafter, the 
Option Payment shall be made on or before each anniversary of the Effective Date during the 
Option Term unless Operator elects to terminate the Option. 

0 tion Term 
Year 1 
Year2 
Year3 

If Operator shall fail to timely make the initial payment or any subsequent payment throughout 
the Option Term, Owner shall provide written notice to Operator of Operator's failure and 
Operator shall have the opportunity to cure such failure in the manner prescribed in Section 18. 

(2) Payment for Lease and Easements. 

During the Initial Lease and Easement Term, Operator shall 

(2)(b) Annual Installment Payments for partial years shall be 

However, such 
payments shall not excuse Operator from its Removal Obligations, nor extend the time for 
Operator to comply with such Removal Obligations. 
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(5) Payment Allocation Schedule. All payments to Owner shall be made based on the 
fo llowing allocation: 
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100% to Jarrod Griffin Crowder and Lauren Jennifer Crowder 

Operator shall not be required to pay any amounts to Owner until it receives a completed and 
signed W-9 form(s) from Owner. 
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Kenlucky 

SOLAR LEASE AND EASEMENT AGRl:CE.~U.'NT 

I. Partic~-- This So~ 4~c_ ~d Easement Agreement (''Agreement") is made and entered 
as of the /D day ofl<tl)~O l 9 ( "E ff cctin Date"), by and b~twecn Leo King farm. 
LLC, a Kentucky limited liability company ("Owner'') and Boulevard Associates. I.LC, a 
Dela'l'.'are limikd liability company ("Operator"). which are somelimes individually referred to 
as a ''P:i.rty" and collectively as the "Parties". 

2. Project. This Agreement rdatts to th~ solar-powered electrical power generation and 
transm.ission project known as UK· "Sebree Solar Energy Center" to be located i.n Hendersun 
County, Kt.-ntucky (''Project"), which may he wholly or partially located on the Owner's pro~cny 
legally desc.:ribcd on the attached Exhibit A lo this Agreement ("Owner's Property"), Upon 
Operator's exercise of the Option (as dcfineJ 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 
011 the Owner's Property, and (iii) the Improvements referenced in Section 8 to bt: constructed on 
Owner's Propeny. The Lease, Easements and tmprovemenl<; are sometimt!s 1.:ollcctively referred 
to as the "Operator Property". 

J. Option. Owner grants to Operator an exclusive option ("Option") to acquire the I.ease and 
Easements referenced in Sections 4 and 5 in accordance with the following terms and condi(ions. 
Operator s!iall be entitled to acquire the Lease and the Lac;emcnts in their entirety or i.n part, as 
Openito: deems appropriate. 

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

3.2 Optiou f,iym~.-.t. As consideration for the granting of the Option. Operator 
agrees to pay Ovmer t'hc Option Payment set forth in E-ibibit D. 

3.J Use of O~·ncr's Propert,1• During the Option Term, Operator and its employee:--:. 
agents and cnntractors s'hal'i have a right to <=nter upon the Owner's Property and the right of 
ingn:ss and egress over and across the Owner's Property for the purposes of (i) sun'eying the 
Owner's Property; {ii) performing such other tests and studies as Operator may desire in 
connection with the Option, including. without limitation, environment.a[, aviai1 and cul.untl 
resource assessments, and geotechnical. foUJ1dation ;md soil tests. provided that such activities do 
not unreasonably interfere with Owner's use of the o.,,:ner'5 Property; and (iii) instal!ing, 
rnuintaining, operating, inspecting and removing one or more weather related instruments 
(" W cathcr lnstrumcnt") and fencing of said Weather Instrument and inc'. uding the performance 
of <tll tests and studies associated therewith. Owner shall not permit any other individual or 
entity except Operator or its affili.ites to install u Weather ln:-trument on Owner's Property. 

3.4 Right to Gntnt Option. Owner represents to Operator that (i) the statements in 
Section 9 concerning Owner's title to the Owner's Property 11r~ true and comict; (ii) O\'rner has 
the authority to gnm1 this Option to Operator without the consent or approval of any other party; 
and (iii) there are no other existing options, rights of first refusal. contracts to purchase. leases 1r 
mortgages that would prevent Operator from e;,;.:ercising its rights with resp~ct to the Option. 



3 .5 Surface and Drainage Tile Damage. The Parties anticipate and acknowledge 
that Owner, or its farming tenant, may suffer damage to crops, grass, fences, and other property 
or improvements on the Owner's Property in the event that Operator exercises its Option 
hereunder and/or in the even that Operator exercises its rights under 3.3 above. Operator shall 
pay Owner fair compensation for any such losses or damages. Compensation for crop damages 
shall be calculated by the following formula: 

Price x Yield x Amount of Damaged Acres = Compensation 

(i.) "Price" for damaged or destroyed crops will be based on the average of the last 
previous March 1st and September 1st Chicago Board of Trade prices for that 
crop, or if not listed by the Chicago Board of Trade, other publicly available data 
for the particular crop. 

(ii.) "Yield" will be the current year Actual Production History ("APH") as used by 
the Federal Crop Insurance Program for the type of crop that is damaged. 

(iii.) "Amount of Damaged Acres" will be the number of acres and partial acres of the 
Owner's Property that suffered crop damage. 

In addition to the foregoing, Operator acknowledges that Owner or its farming tenant may suffer 
damages even where crops are not yet planted in the form of out-of-pocket costs to prepare the 
lands for planting. In the event that Operator exercises the Option in advance of Owner ( or its 
farming tenant) planting crops in any given planting season, Operator will not pay crop 
Compensation for crops but shall pay to Owner the reasonable documented costs of preparing the 
property for planting. Such amount shall in no event exceed the Compensation amount has crops 
actually been planted. Operator will take commercially reasonable steps to avoid damaging any 
drainage tile lines on the Owner's Property. Operator agrees to repair, replace and/or reroute 
underground drainage tile lines damaged by activities upon the Owner's Property by the 
Operator, or its contractors or agents, during the Option Term and/or during construction of the 
Project or during its operation. Upon reasonable notice to Operator, Owner may inspect any 
such repair, replacement or rerouting before being covered by topsoil. In addition to the 
foregoing, Operator shall pay to Owner, one hundred percent (100%) of the unamortized cost of 
all improvements to the Farm made by tenant under the existing Farm Lease (as defined below), 
which for purposes hereof shall be amortized over a ten (10) year period from the year said 
improvements were made, subject to a cap of such payment of $50,000.00. 

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

3.7 Termination of Option. If Operator fails to exercise the Option within the 
Option Term, the Option and the rights of Operator as the optionee shall automatically terminate. 
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3.8 Indemnification. In addition to any other indemnity, defense and/or hold 
harmless provisions and obligations herein, Operator agrees to defend, indemnify and hold 
harmless the Owner and the O\Vller's members, manager, employees, representatives, agents, 
successors and assigns from and against any and all losses, damages, claims and liabilities for 
physical damage to O\Vller' s Property and for physical injury to any person, including, without 
limitation, reasonable attorneys' fees, resulting from or arising out of (i) any operations or 
activities of or on behalf of the Operator on the O\Vller's Property arising out of Operator's 
access to the O\Vller's Property during the Option Term or (ii) any negligent act or omission or 
willful misconduct on the part of the Operator, its employees, contractors and agents that occurs 
as part of Operator's access to the O\Vller's Property during the Option Term. The foregoing 
indemnity provisions shall survive the exercise of the Option or the termination of this 
Agreement. 

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

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

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, O\Vller'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 O\Vller's Property or in any other way interfere with Operator's 
rights under this right. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 
the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 
be maintained in at least the condition that existed prior to Operator's use. 

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

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

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

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

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

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

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

5 .2 Effects Easement. Owner grants to Operator an easement over Owner's Property 
for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 
frequency interference, and any other effects attributable to the Project located on the Owner's 
Property. 

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

6.1 Lease and Easement Term. 

6.1.1 Initial Lease and Easement Term. The initial term of the Lease and 
Easements shall commence on the date specified by Operator in the Option Notice 
(

11 Commencement Date"). The initial term of the Lease and Easements shall end thirty (30) 
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years after the Commencement Date (the "Initial Lease and Easement Tenn"), subject to the 
rights of renewal and termination as provided in this Agreement. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

8.11 Removal of Improvements. 

8.11.1 Upon full or partial termination of any of the Lease Rights or Easements, 
Operator shall remove all Improvements and restore the area formerly occupied by the 
Improvements to substantially the same physical condition that existed immediately before the 
construction of the Improvements (the "Removal Obligations"). Such Removal Obligations 
shall be completed by Operator to Owner's reasonable satisfaction within no more than nine (9) 
months after such termination, during which time Operator shall continue making payments to 
Owner in accordance with Exhibit D until such time as removal Obligations are substantially 
complete. At Owner's request, all or any part of the Roadway Improvements may be left for use 
by Owner. 

8.11.2 If a governmental authority does not require a performance bond or security for 
removal of the Improvements, then upon the earlier to occur of: (i) the termination of this 
Agreement; or (ii) on the twentieth (20th) anniversary of the commercial operations date of the 
Project, Operator shall obtain and deliver to Owner a bond in form and substance reasonably 
satisfactory to Owner securing Operator's Removal Obligations (the "Removal Bond"). The 
Removal Bond shall be equal to the estimated amount, if any (the "Net Removal Costs11

), of 
removing the Improvements from Owner's Property. Operator shall not be required to deliver 
such Removal Bond to Owner if Operator has delivered such a bond in connection with the 
permitting of Owner's Property or any other portion of the Improvements for the Project. Once 
in place, Operator shall keep such bond, or a like replacement, in force throughout the remainder 
of the Term. The Net Removal Costs shall be determined by the Parties hereto acting in good 
faith. If the Parties cannot agree upon the Net Removal Costs within sixty (60) days of their first 
attempt to do so, then the Net Removal Costs shall be determined by an independent engineer 
mutually selected by the Parties. If the Parties cannot agree upon such independent engineer 
within the next thirty (30) days, then by an independent engineer appointed by a District Judge of 
Henderson County, Kentucky; and the decision of such an independent engineer (however 
selected) as to the Net Removal Costs shall be conclusive as between and binding upon, the 
Parties. If an independent engineer is selected, then the Parties hereto shall equally share all of 
the costs associated with the independent engineer's determination of the Net Removal Cost. If 
the Removal Bond is unavailable or an alternate form of security is more economical or 
desirable, then Operator may substitute an alternate form of security, such as a letter of credit, 
other form of bond, or guarantee reasonably acceptable to Owner that provides substantially 
equivalent security as the Removal Bond. 

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

9.2 Other Agreements. To the extent of Owner's actual knowledge and belief, the 
Owner's Property is not subject to any other agreements, options, rights of first refusal or other 
prior right of any party to purchase, lease or acquire easements in the Owner's Property, or create 
any prior claim or right that would preclude or interfere with Operator's rights and interests 
under this Agreement and the Lease and Easements. Notwithstanding the above, Operator 
acknowledges that Owner has provided Operator a copy of the current Fann Lease between 
Owner and L. Hust Farms relating to the Owner's Property (the "Fann Lea$e"). 

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, to the extent of Owner's actual knowledge and belief Owner owns 
all of the oil, gas and other minerals, and all rights thereto as on or under the Owner's Property. 
Nothing herein shall prohibit the extraction of minerals from the Owner's Property provided that 
no such extraction shall cause any disturbance to the surface of the Owner's Property or the 
support of any structures thereon. 

9 .4 Owner Mortgage. Except as disclosed by Owner to Operator at the time of the 
execution of this Agreement by Owner, there are no mortgages encumbering the Owner's 
Property ("Owner Mortgage"). 

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

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

9.7 Amendment to Farm Lease. Owner shall obtain an amendment to the Fann 
Lease which provides that it is unilaterally terminable by Owner upon thirty (30) days' notice to 
the tenant thereunder and is otherwise reasonably acceptable to Operator. Owner further agrees 
to terminate such Farm Lease and to provide thirty (30) days' notice of such termination to the 
tenant thereunder upon receipt of the Option Notice, with the termination date of such Farm 
Lease to be no later than 45 days from the date of receipt of such Option Notice. Any failure by 
Owner to obtain an amendment shall be governed by the provisions of Exhibit D hereto, i.e., 
payments will be adjusted accordingly. 

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

I 0.1 Physical Condition. Owner has no knowledge of any existing physical 
conditions of the Owner's Property which would prevent, significantly restrict or make more 
expensive Operator's development of the Owner's Property for the purposes specified in this 
Agreement, or which could, with the passage of time, or the giving of notice, constitute a 
violation of any currently applicable governmental law, ordinance, order, rule or regulation. 

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

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

I 0.4 Survival. The representations and warranties set forth in this Section IO shall 
survive the execution and delivery hereof. 

10.5 No Warranty of Title. Notwithstanding the foregoing provisions of Section 9 or 
Section 10 hereof, , it is hereby definitely and expressly covenanted, agreed and understood by 
and between the Parties that: Operator is being provided, pursuant to this Agreement, sufficient 
time and opportunity to conduct its own examination and investigation of the Owner's Property 
for determining the suitable and feasibility of the same for the Project and title to said Owner's 
Property; (ii) Operator will have, pursuant to this Agreement, full, complete and uncontrolled 
access to all of said Owner's Property and ample and sufficient time within which to satisfy itself 
as to the suitability thereof for its purposes. Owner's representations and warranties contained 
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above are being relied upon by Operator only as inducement to enter into the Option and 
Operator may exercise or not exercise the Option as Operator determines in its sole discretion as 
Operator determines without reliance on any representation or warranty of Owner contained 
herein as to the status of Owner's title or the character of the Property. In the event that a 
representation of Owner contained in Sections 9 or 10 is breached (in that Owner made a 
representation that was untrue to the best of Owner's knowledge at such time), then Operator 
shall be limited to recovery of amounts paid hereunder as its measure of damages due to such 
breach or misrepresentation. 

11. Use, Operation and Maintenance. 

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

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

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

11.4 Compliance with Laws. Operator shall comply in all material respects with 
valid laws applicable to the Owner's Property and the Operator Property. Operator shall have 
the right, in its sole discretion and at its sole expense, in Operator's name to contest the validity 
or applicability to the Owner's Property and the Operator Property of any law, ordinance, statute, 
order, regulation, property assessment or the like made by any governmental agency or entity. 
Operator shall control any such contest and O¥.ner shall cooperate with Operator in every 
reasonable way in such contest, provided that Owner shall incur no expense, obligation or 
liability with regard to such contest. 
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11.5 Care and Appearance. Operator, in its exercise of the lease, easement and other 
rights granted hereunder shall, at all times, maintain the Owner's Property and the Improvements 
in a reasonably neat, clean and presentable condition at Operator's sole cost and expense. 
Operator shall not willfully or negligently damage or destroy the Owner's Property and shall 
keep the Owner's Property clean and free of debris created by Operator, its contractors, or others 
brought on to the Owner's Property by Operator. Operator shall not use the Owner's Property for 
storage, except for materials, construction equipment and vehicles directly associated with 
construction or maintenance of the Improvements on the Owner's Property or adjacent properties 
that are part of the Project. Operator shall be responsible for obtaining and for payment of all 
charges for all utility services as may be required for the Project. 

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

11.7 Roadway Maintenance and Repairs. Operator agrees to maintain and repair all 
Roadway Improvements located on the Operator Property; provided, however, Owner shall 
reimburse Operator for any costs and expenses incurred by Operator to repair any damage or 
perform any special maintenance of the Roadway Improvements caused by Owner or any person 
using the Roadway Improvements with Owner's permission, other titan 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. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall 
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 Owner shall submit the annual statement for Taxes to Operator within a 

reasonable time after the date Owner receives the statement from the taxing authority. Operator 
may elect to have the statement for Taxes sent directly to Operator. In such event, Operator shall 
pay all Operator's Taxes to the appropriate taxing authority prior to delinquency, and Owner 
shall pay to Operator Owner's Taxes prior to delinquency (or Operator may pay Owner's Taxes 
and offset such amount against the Payments). If Operator receives such statement directly, 
Operator shall submit a copy of the statement for Taxes to Owner within thirty (30) days after 
the date Operator receives the statement from the taxing authority. 

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

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

13. Mortgage of Operator Property.

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

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

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

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

13.7 New Agreement. 

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

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

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

14. Assignment and Sublease. Except as expressly provided herein, Operator will not 
assign any of its rights, duties or obligations under this Agreement without the prior written 
consent of the Owner, which consent shall not be unreasonably withheld. Despite the foregoing, 
Operator may, without securing Owner's consent, assign any of its rights, duties and obligations 
wder this Agreement, provided that any such assignee agrees in writing to be bound by the 
terms and conditions of this Agreement and such assignment is: (i) to one or more entity that 
controls, is controlled by, or is under common control with the Operator; (ii) to any present or 
future purchaser or lessee of the Project and/or power generated by the Project; (iii) to any 
person or entity succeeding to all or substantially all of the assets of the Operator; (iv) to a 
successor entity in a merger or acquisition transactions; (v) to an Operator Mortgagee; or (vi) to 
any successor in interest to an Operator Mortgagee acquiring title through foreclosure or a 
transfer or deed in lieu of foreclosure. Following any such assignment in subsections i - vi, the 
assigned Operator shall be released from any obligations arising under this Agreement from and 
after the date of such assignment. Any person or entity to which Owner assigns all its rights, title 
and interest under this Agreement or in the Project is referred to herein as, and is included within 
the definition of, "Operator". The rights contained in this Agreement shall inure to the benefit of 
Operator and its affiliates, sublessees, successors, assignees, permitees, licensees, lessees, 
employees .and agents. Owner may, at any time, and from time to time, without securing 
Owner's consent, sublease or grant sub-easements with respect to all or any of Operator's right, 
title and interest in this Agreement to any person or entity. With respect to any such sublease or 
sub-easement: (i) the term thereof shall not extend beyond the term of this Agreement; (ii) such 
sublease or sub-easement shall be expressly made subject to all of the terms and conditions of 
this Agreement; (iii) no such sublease or sub-easement shall be effective unless in writing; and 
(iv) no such sublease or sub-easement shall serve to relieve Operator of or from any obligation, 
duty or liability provided by the terms and conditions of this Agreement. 

15. Hazardous Materials. 

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

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

15.3 Operator's Indemnity Regarding Hazardous Materials. OPERATOR SHALL 
INDEMNIFY AND HOLD HARMLESS OWNER FROM AND AGAINST ANY AND ALL 
COSTS, EXPENSES, LIABILITIES, LOSSES, DAMAGES, SUITS, ACTIONS, FINES, 
PENALTIES, CLAIMS OR DEMANDS OF ANY KIND (INCLUDING COURT COSTS, 
REASONABLE ATTORNEYS' FEES AND EXPERTS' FEES) ASSERTED BY ANY 
PERSON OR ENTITY THAT IS/ARE CAUSED BY THE PRESENCE OF HAZARDOUS 
MATERIALS ON THE OWNER'S PROPERTY ARISING OUT OF OPERATOR'S 
ACTIVITIES ON THE OWNER'S PROPERTY, WHICH RESULTS (I) IN 
CONTAMINATION OF THE OWNER'S PROPERTY OR ANY OTHER PROPERTY, OR 
WHICH CAUSES OWNER TO BE LEGALLY LIABLE OR ALLEGED TO BE LEGALLY 
LIABLE, FOR ANY DAMAGE RESULTING THEREFROM; (II) OWNER INCURRING 
ANY COSTS IN CONNECTION WITH ANY INVESTIGATION OF SITE CONDITIONS OR 
CLEANUP, REMEDIATION OR RESTORATION WORK REQUIRED BY ANY FEDERAL, 
STATE OR LOCAL GOVERNMENTAL AGENCY OR POLITICAL SUBDIVISION 
CAUSED BY SUCH CONTAMINATION; OR (III) INJURY OR DEATH TO ANY PERSON 
OR DAMAGE TO ANY PROPERTY CAUSED BY SUCH CONTAMINATION 

16. Insurance and Indemnity. 

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

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

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold 
Operator harmless from and against all Claims resulting from the negligence, willful misconduct, 
or breach of this Agreement by Owner, its agents, contractors or employees, invitees, licensees 
and permittees; provided. however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Operator, its agents, contractors, employees, invitees, licensees, or 
permittees. 
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16.4 Survival. The obligations of the Parties under this Section 16 shall survive 
expiration or other termination of this Agreement. 

17. Confidentiality. This Agreement includes confidential and proprietary information
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or
disclose the terms of the Agreement to any unauthorized person or entity. Operator authorizes
Owner to provide copies of the Agreement and disclose the terms thereof to Owner's family
("family" shall be deemed to include all devisees or descendants of owner by will or intestacy),
attorney, accountant, financial advisor and any existing or prospective mortgagee, lessee, or
purchaser for the sole purpose of evaluating and advising Owner and for no other purpose, so long
as such authorized parties agree in writing to become subject to the confidentiality provisions
hereto and not to provide copies of the Agreement or disclose the terms thereof to any
unauthorized person or entity. Any Owner and party shall return all material containing any

confidential information to Operator immediately upon its request. Any party agrees to destroy
immediately upon request by Operator such analyses, compilation, studies or other documents, and
any oral information will continue to be subject to the terms of this Agreement. Owner agrees that
Operator will have no adequate remedy at law if any party violates any of the terms of this
Agreement. In such event Operator will have the right, in addition to any other rights Operator
may have, to obtain injunctive relief to restrain any breach or threatened breach by third party or
specific enforcement of such terms plus reimbursement of attorneys' fees, court costs and all
associated expenses. No party shall publish, file for public record, reproduce, or otherwise
disseminate this document or any of the terms and provisions hereof to any party, other than the
Parties set forth above without the prior written consent of Operator, which consent may be
withheld for any reason and in Operator's sole discretion.

18. Default and Remedies.

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

18.1.1 Collection of Payments.  
 
 
 
 

 

18.1.2 Terminate Agreement   
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18.2 Other Operator Default. Operator shall be in default of this Agreement if it 
shall fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default  

 
 
 

  
 
 
 
 
 
 

  
 
 

  
 
 
 
 
 
 

 

18.3 Owner Default. Owner shall be in default of this Agreement if it shall fail to 
meet any of its obligations under the terms of this Agreement and shall not cure such default 
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19. Condemnation. 

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

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

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

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

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

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

(d) All remaining amounts of the award, to Owner or Operator consistent with 
applicable Kentucky law. 
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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 either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed 
envelope or container, postage and postal charges prepaid, return receipt requested or certified 
mail, addressed by name and address to the party or person intended, or (iii) twenty-four (24) 
hours from proper and timely delivery to an overnight courier service addressed by name and 
address to the party or person intended as follows: 

Notice to Owner: 

Notice to Operator: 

Leo King Farm, LLC 
707 N Main Street 
Henderson, KY 42420 

 

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

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

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

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

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

21.6 Severability. If any tern1 or provision of this Agreement, or the application 
thereof to any person or circumstance shall, to any extent, be determined by judicial order or 
decision to be invalid or unenforceable, the remainder of this Agreement or the application of 
such term or provision to persons or circumstances other than those as to which it is held to be 
invalid, shall be enforced to the fullest extent permitted by law. 

21. 7 Tax Credits. If under applicable law Operator becomes ineligible for any 
currently existing tax credit, benefit or incentive for alternative energy expenditure established 
by any local, state or federal government, then, at Operator's option, the Parties shall negotiate in 
good faith to amend this Agreement or replace it with a different instrument so as to convert 
Operator's interest in the Operator Property to a substantially similar interest that makes 
Operator eligible for such tax credit, benefit or incentive, provided, however, except for 
converting Operator's interest as provided above, such amendment or instrument shall not 
otherwise diminish or alter Operator's obligations, duties or liabilities under this Agreement or 
modify any other terms or provisions of this Agreement. Such amendment or instrument shall 
not impair any of Owner's rights or increase the burdens or obligations of Owner under this 
Agreement. By way of example, conversion of this instrument to an easement interest would not 
result in a permanent easement, but only an easement for a term of years equal to the term of this 
agreement, with any applicable extensions as set forth herein. 

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

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

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

Leo King Farm, LLC, 
a Kentucky limited lia ility company 

By: 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 
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EXHIBIT A 

Legal Description of Owner's Property 

The following described tracts are located Henderson County, Oklahoma: 

~~~ A '1ertwn tratt. or patt,t:l of land lying in dte llOUD~.of 
tlt.t1oe1·son itate o(Kcnlu¢'k)'t on the L. & 'N R.R. new Rob~d11, the 
s~e being part cf a tract ofltlU a.er~ ol hmll .conYeyedto Sa.mt 
King by $. A, YoW1g, C-0mmi~lo11eri ·by deed ~ordod in 
Con1tn1niort~*s D~ Book I,. pa.gt 215., in dtcJlcrtdemn. Cou1:1ty 
Cuµ(t CJctkt5 ?nice, the pan hereby oonve)•ed. ~l~g bQund~ •.·~ 
follows: Begbming nt o point on the L & N R.R* wh~t said R.R.. 
(lrfllS,!il~ tb,e ooum line of the orlsitud tr.J.ti of I.CIC ~re~ thence with 
said Qdginnl Une w~t 10 a po4t oal( ~'°mer to 1!ble."t Md orlglmll 

beginning ~rn,r or the mwt of wb1i;h this 1, ~· PW11 thence with 
Mother Qtfgi.Dnl Hne of the whole us.ct 29 deg, to L & N ltlt 
Uu:nce with •id RR,, to the 'btslnrting. ('OnOdnlng ~ut lO 

· n1twe or Jns, 

1M9I 2~ A ~rtmn troot nr pm-eel onm,d ly~1'S ~n the COUN.)' :ind 
s~ic nfo~:;aMI near the town of Robards, K~n:tticky1 and ,hounded as 
f~fkiWi, Begluning at ~· ~tllkt in Une of.Lot iH. c9mer to Lot #4~ 
the~N 65-111 W~ 1 iO p, S!\d S 1 to. a $lllkt.tQmer to: Lot#4: th.en~ 
s. i2 W. i:1 p wtd 9 Lt• I ~t~e comet IQ l.ot lfi.;.1h~n1:i $; 65-, 1/2 s. 
f16 F, l'lncl 12 L, u, 1u1ukc in Une: Loon romcr tu Lot #6; th~nee N, 
6-112 E, 2.4 P & 13 U-nks to the begiri.nb1g;, oontainin~ 26 acre.s, 

l 

.~~~ A ce~n tiact o.r parcel of land lying the county and. mat~ 
af 01:-csafd 111®r the, t().\\'n of Rohm-tis. S..lld · bounded ~ foUaws-: 
B~ginnitJgalli ,take inLec Elkins lint, Comer to Lot No. 3; ~1ceN 
6, .. u2 d~& W.163 r,oJ~ and UHin.ks ton stakecomerta LotNo,3;; 
thtn~S, lZ dtS, W, 24 pok1 and 4 Unkuo e.~td.ccco.rner to wt No, 
3: thence S. 65 .. l/2 d~. i. 110. poJes and 8 Hn.k.J to B. iJtake ~mer t• 
Lot No. 5: ,hence N, (l .. 111 deg. Et 22 pol~s and rn lino to a ~e 
cnmcr to l,t.c E!Aki ns near th~ ptc; thence N, 1 .. tn deg. E, 2 potes 
Md 22 links ti> the beginning. oont~mlng :u aem~ 

~~~ Lot N\;:t, .. l of the. divishm ofibt John Curry lDnd btlns: a 
t~t or .land in Hmderson Count,1 Keniueky, nw· R.obm'di) 
.Kent1H:ky, Md bounded~ ronow;ll.: Begbming at a dcid o~ c:Qm~r 
to Mo.Hie Eakins·~ L~ King; tMnee with l'hig •s Unc Nt 3 J .. j./4 e. 
! 24 poles to a stake on E~t iddc. o.f L N R,Jt,: thotwct N. 88 W. 54 
,POlea to J stake CQN\er lo.Le~ ~i±ti (15-1/2 feet left ido:ng thi~ Un~ 
iotP~~way ro.rb~Jan~ o.f mter~tsJth~~t$ <$ .. JJ2 W, J t ll .polei mw· 
JS linlJ to~ bcginnin91 oc>m;ining l 6,83 acra. 
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~ ~; A certain tr~, or ~• of fB.n<f lylrig rn Htnd~t$on 
County. Kcnm~k)\ on me E~ tide oflhe- l. & N It,~, nbout one mne 
north orRoba.~s, nnd bounded M tallow,: a~glrming at tt 90lnt ¢n 
tbt ~t llot oftht dght-0fway oft. & NR.R. Cc,, c-0meno w. A. 
Santlefur tract; then.~e S, i7 deg. 12. 13 .. 011100 ebaltl.S ton tm.kt, 
c.omcr to Ligor{sJmd 1n tht\'l S:mdemr Hnl! and 8 links S, 20 d.~1. W, 
rrom a i~lr~ tree 15- lneh.~!tt dimneter{i btack.oiks dowrt .. at\d 
i{ln.t), then~ 20 deg, it f? .. 441100 thaln$ to a ~~ ,,~u'f:'.er co 
inmhenr@t ofSi:unuel E, King and ln tM Ligon Unc; lhcnccN. 59 
dtat w_ ,6-45ll00 thalns tot JJ(li.nt in the; middle of what it called 
the Parter Public to~ a co~t tt:J ar&Qthet l~ orSann.1¢1 6. KbtJ 3 
smill black gumi Md u dogwQOd. g(lne, · a stilke on 1~ eMt aide of 
Jffld i't.1~ ~, S. S~ deg, E. di,tant 21 link!; 1henec S. 32 .. U2 deg, 
W, 8,S5/l00cha.btHoapost In the east Uneofris.htofw.arofl.& N 
R.lt Co.; thence with ihc t~t One: of sakhight o.tway s, 2J .. lf2 dog, 
E, 29..501100 ehi!limt to Ute beginning, eontnfoln9 ?1 .. £31100 ac~. 

'TU.·,··· ... A. c.:·· r.-.'.·.:··· £... A CC:i'tl<t~ •. ... I .-· r· i.,,.,.:l " .... · t~~"""""."'0 ... c. '!ff .·nf.y K-. :n· .,.,~'i~" -~":~··,'~ -- .. n,~U} ~nu;,o. 1,,.,.,,.., Hl n-.·1.1,1,1\iJ,;, ... Jlii:. vU1a,.. •. C' Iii\,!,"'""' 
~glrmlllgat u 1take ®m1r10 No, 6 ln Unc No. l: thi.m .. '\ClN, ,6.$ .. 
U2 W. t 71 po·I~ 2nd i 4 ll~$- t() a itake eomcttQ No, 6; thence S. 21 
W 9 polt:it Md lO links to .~ mlk~ wmer No. 81: 9' and 1/2 ot'No. 1; 
lhffl~t S" 65..,1/2 E, E 19 poits end l lin~ll to 1\ stake i;Qtacr to Nos, 8. 
9 and ½ Qf Nt),, 7; th~n~ N. 6'-Ul n,. IO i»tes and IO· Unkt to the 
'oegitming-. :an4 c-0nta,hdni Jo acres, 

;rn,AD; j:: A eettain tta<:[ or pa:recl of land. and b~ing. in Ute 
CQUfity m1d \Stat~ afQrfHid, oounded amt "'"'"''"'"'°'p,n u r,:illowt: eer~ 
Lot No, J ofthe Commi~sioncts .n:ptJrt ind div,ismn aHhe lamii of 
the hu,t' S, ~in&trnJ•4:o.3 contrunJ apiiltlofl,,otNo, 2 oflh-eotdcr 
and p$tt of !At NI). 3 the put of l.01 Nti. 2 t:s bounded as follows: 
Bi:girining tl a stoni:: oomcr to Lot No, l of thls dfvlsfon and <lus 
P•or-terat urnmgle o.f the FuMton.an.d Ptrincr road; U:u:n~t S. S8 E, 101 
pol~ w a 1;t\kt t¢r.raer ti[) tot N(l, l in De, Ligon •,s Ulte; mince: N~ 22 
S.Jl pole$, tonstone comer to Dr~ L.igonintl:tc Long Hn~ ihen~i;N. 
S'S W1 94 pol~~ 20 linb: l<> a!!llan~ tQmtt ta thli: l.anal.mct in Out 
Pod.er•, Un~~ thence S, 32 W. 32 pole, and 20 H~ to the bi:giTirting. 
¢¢1\tainine 20 e,:cres. ~vr4~ fo 0~ ·eo(;k 38.1 P~ae 228. afld dat~ 
Otti'.lbcr 3f., 1900. 
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JJACl' ~: A u-~t of lend irt the rounty Qf tbindet$0n and State of 
Kffitu~ky, tmd befog Locli2 oftbt Comnrls!!ifone:r 11 ropon ofbmdi of' 
flue s. E. Kin~ dec~1 and bounded ns. followJ! Be:slnnlng at i 
~ ..... i..e comer "O 1 ... ,, Ill 2n··· .t..~ -i:·1dlxfth .:11u:ni'f""'"" .,_ . ..,,,;11 p· .-:,-¼-·r·ru.1• ~ ................ 1; ... --.U\ ... J .. ui.., .... u, . ~ v. . J; r .. ""'•VH -,l-ll .. · 01 i.,,. •. tL .. ; 

then(:~ S. S8 e. 94 poles 10 a :nakt comer 10 l.Qt #I; th~~ N, 31 B., 
rn pol" and 10 Unks to a stnkc comer to Lot NI. thtn<:e· S, 50 E. 42 
~lfl wid 1 O links lo a stak¢ comer to wt II 1 in· llr. Ligon' s Une; 
thtnce N, 22 E, 40 poles a.,d 20 links 10 a stake comer to Lot 1#3, in 
Dt\ Ugon's Una, Ulerice N, :SUt f (H po1e$. to a stake comdrtO Lot #J 
m1d Ous Port¢r; th~n¢t N, 37 W, JO poles to~ $l~~ «imtt to Ous 
Porter; thence S" 32• 112 W. l6 polei and 2.4 links to the beginning, 
containing .3 7,80/i 00 acres . 

. IMCT 2~ A cert~in trut or pvc:cl of ratid lying Md bel119: irt the 
county of HendctK>n ind state of Kentucky,. being M>t No. l of the 
oommbsioner1s report ofthe· dlvblO'n ofthe. ll»d oflate S, E, Kfog, 
dM~d. ~ bourided ft! follows: 8(:girat!ngal a stakccln the m.lddJc 
ofFm1s\on and Potter road cocrner to Lee King's t~n(';,e S. ,s B. 145 
pole$ to ill stone comtt to l.tr:: King in Dr. P. l,igQn's. ifoe; tbenee N, 
22 50 poles and 15 Hnks. to a inue t.,om.cr to Lot ·No, 2 ln Or\ 
.UgonJs Unei thence: N. SB W. 42 pohei .and to link~ toa 11takec()mer 
~o l~>I No. lt th~ee S. ii W. l O J;Xiil¢i Md: Io links to a stik~ comer 
to Lot No, 2: th~nce M. SS E, 94 poles to a s.tW{., in l~ middle oftoo 
Funston and Porter road cornet to Lot No •. 2; thence N, SB E, 94 po.ti::~ 
to a 1mkc in the middle o.f the Fun'8ton. mtl Porter romi corner m Lot 
N~. l; thence S, )2 .. t,2 W. 39 poles und 16 Hnk.s to the beginning, 

- ""
1 

' •
1 1 80/ltVl ·'"'"' "' con~1mnB, ., . ~ ... ... . vv -res. 
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No, 6 of the: report of divmion Md aUobneni 
·s~e ~ins a tract or land In H~derson Cit.1\lntf ~ 

Kent~ky. n~ the town ofRobarmt bounded u foUowi, · Beginning · 
at a stlke eomer 10 Lot No. 5; thence N •. 65 .. J /2 W •. t 76 poles 1md 11 
U~ IQ. a stake .co.mtr to Lot No. 5; c.hcnee s. 21. W. f 3 polestmd 1 i 
links to a if.Ikey (Cr®r .to Lot N•. 1; thmce; s. 65-i /1 ~. n I ~le$ Mdi 
l4linksto.asl*efo, lineofLotNo.·t comtnoNo .. 7; tbo®oN6 .. u:2 
B. 19 pol~ and. l S Unks to the btsirmin& ~nw.mmg lO iscr~s. 

-~-=· A parcel of'!i.md In H~ndctsoo Cou-nt).t. Kenn1ckyj nm 
rown Robsrds tmd oouriided us f()Uows!. a~gin ii.I mt ash 

~iump comcttod, W, ~·; th~11r:;.e wiUt $aid Otq1! ll tiS .. f/2. W 
l40 ~k,s w a.rmrk w the, rootofafl a~htreo; th.~n~ S, 22 W .l8 poles· 
tmd l l tmks to a stak~ oomerto Lot No. l; thence wltb Unt()f said lot 
Sas .. V2 £ l 5 l poles and 20 .Unks to a st~einLee ~inS'. ti~ romer 
· ·•· • - ···· ·· .. l• ··~··•· .•• .. ..,1 ···~1n .u ..,o ·•····•I"· ·•1 lOHnb 10••'-c1..-11nnin· W .l.;;Vl No .. r t,itMeth;~ I _ .~ "' ~ p:)i~l'HUl~ . .. . . ..·... .. . . . I.!• W..<fi 8,. 
conwJnin,g. 26 oores, to,gttlterwi:th ri.gbt of way for ~i1ny l6wlfl 
feet wide al.ong Utt ea;s.t Une ortot:s munbm 3; 4. Si 6 .. , 1 ! S, ~1.i:'9 and 
along the oorth .:side of Lot No. 1, 

TRi'\GTJl: A certain pl~oo or plll'ool.:-.Onnd b\JJend.crnan. Count;r. 
vi ·. t•; t.v .. ·· •·.u · .· J 11-"" '\t...e w-1 .;; de "'"'Ule L Jt, N u. ti and ls.the n.~n .. "1.'Cr.,11 iii.\\! 1Mu .. l"""' v1l !,H _ ... - .. ;1111 .... · ... ""' -···· ·.. ·····.· ~ .. · ... ~.A,. . .... . .. .·.• 

,irip eol off by tht ,wd mih'oad from me 76 6i(;re. uoot bought bJ 1. \11. 
Llgon from Adkins Wi.lH, This tmm it sUJ)poscd to comai:n tl s.Gn:.s:. 
Thls land is b<u.mdt:d en th~ East by lb~ & · N R.R. W11d south and 
Weilby W1dowC~~ Cuny hmd.nooJ, W. 0te)' tMd ~d ni~tq 

a poitll • Che northern t,xtremity. 

I&6..W~; l.ol l o(th(ildh-ision or John Cuny·estatc wtdd¢seribed 
Wli. filJtows:: A t~t oftand in Henderson Cduni:y, Ken1uek')i near tht 
town of Robards tmti bounded os foUows: Beg~mlit'ig ~ n s• ~mer 

toLoJ 12, in thil.ec Eakit»s m,e.;tl1cnce N • .ss .. 112. W, 151 pote:5111d 
20 Ii~ to a suil1;cr :oomerto l.0112; thcnoe S.22; W, 2.1 pol~ and··12 
Hnknoaitskec~m,r Lnh'M{ thenc.c Sfij .. ]fl .16l pp[es~d 10 
u~ lO a $take ~mer t(ll l,,e,t #4 inl~e. E$lll$ Une; lh.ente N );; lll B, 
2~. pol.cs Mdt5 links to the beginning, conhdnfng 21 RR;'i, tqgcthtv 
with nght of way for p~,way f 6,.112 feet wlei~ along me east Hne-0f 
lots .numbe.~ 4i S, O* 1i !. and 9 ~nd tt<irtb lineoH.ol #l. 
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TRACT 14: A certaln tract or pared of fand t;ring. in the County of 
Henderson. StatoofKcntueky. n0:rth ofand in the:: vicfohyofRobarrls 
and by survey made Dccen1ber 7\\ l 898, bounded as f{)lfowst 
Seg.hming at a dead white ouk -cqmer- to J. H. funs ton. nmning thence 
with his line :S. 8&-112 W. 3.62 chain:s. te a stak~ on the e&.i a.id~ of 
dfrt road; titertce with e:us-t stde of road S. 23 E, 41.07 chains to a 
11take al imerse:-0tion ofto;l.d: them::~ with N. w. Side ofroed N. 32.-. 
J/4 :K 30Jl8 chains to o stnke fo F. A, Portet'$ line 20 rinks from 
ceymcr; thr.::neewith f'unsro11':; Hn¢ N. 58 W. 36.34 chain~ ma black 
oak stump; thence$. J8 .. l1l R. 4.44 chain$ to a white oak stump; 
them:1~ S 2~112 B, 3.13 chains to the beginning, containing 64.88 
acres. 

The above 14 Tracts being the same property acquired by Leo King Farm, LLC by Deed 
dated January 1, 2015 of record in Deed Book 610, Page 673, in the Henderson County Clerk's 
office. 

Tract 15: Being all of Lot 1 of the Hillary L. Raley Minor Subdivision as shown on plat of 
recorded in Plat book 5, Page 189, in the Henderson County Clerk's Office, to which plat 
reference is made for a more accurate description. 

The above being the same property acquired by Leo King Farm, LLC by Deed dated 
January 1, 2015 of record in Deed Book 610, Page 672, in the Henderson County Clerk's office. 
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Tract 16: 
A certa3n tract or parcel located approximarely0.7 miles northwest of 
the City of Robards, Kentuoky on Ky Hvvy 283 in Henderson County. 
and heing more particularly described as follows: 

Beginning at an iron pin set in the west right-of-way line of Ky Hwy 
283. said Point being l0t;ated 30 feet west of the centerline of the 
existing pav i:ment of said highway. bdng a comer to Doris Jean Hope 
lot~ a plat of which is recorded jn Plat Book 7 Page 62 in the 
Hend~rson Couaty Court Clerk's: Office, s:aid pojpt being located 
North 63 degrees 05 minutes 50 seconds West, 0.15 f'eet from a ½ 
inch rebar by PLS # 1 733 Cound near the southeast comer of said 
Hape lot~ and sold point being loc-a1ed 30 :feet west of State Project 
(SP) 1278 Station 266+6?,61; thence with .snld right-o:f-way Une, 
running parallel with .and 30 feet west of the centerline of"the existing 
pavement of said Ky Hwy 283~ the Collowing six (6) calls; 

(1) SOlITH 07 DEGREES 29 MlNUTES 32 SECONDS WEST .. a 
di.stanceof419.73 -feet to an iron pin set in said ri&t,1-of~way line 
30 feet west of Sta. 262+48,lJ 1; 

(2) SOUTH 07 DEGREES 0.2 MINUTES 21 SECONDS WEST, a 
di.s1ance of 488.42 foet to an iron pin set in said right-of:.wa.y line 
30 feet west 0£ Sta. 257+59.68; 

(3) SOUTH 07 DEGREES 09 MINUTES 31 SECONDS WEST, a 
dist.a.nee of435.64 feet to an iron pin5et in said right-of-way Une 
30 feet west of Sta. 253+24.03; 

(4) SOUTH 07 DEGREES 06 MINUTES 24 SECONDS WEST, a 
disuuicc of 461.45 feet to an Jron pin sel in said right-of'-way line 
30 f'eet west of Sta. 248+62.55; 

(5) SOUTH 07 DEOREES 13 MINUTES 57 SECONDS WEST, a 
distance of608.04 feet to an fron pin set in said right-of-way line 
JQ feet west of Sta. 242+54A6; 

(6) SOUTH 07 DEGREES 1 S MINUTES 43 SECONDS WEST~ a 
distance of 503.65 feet to an iron pin set at the intersection of the 
west right-of-way line of said Ky Hwy 283, 30 feet west of the 
centerline of the existing pavement ofswne~ and the north right
o-f-way line of Ky Hwy 416, 30 feet .northof'the centerlineofthe 
existing pavement of same, said Ky Hwy 416 rigrn-o:f .. wa.y having 
b....-cn conveyed to the Commonwealth. ofKentucky by L. B. Eblen 
in Deed Book 95 Page 364; 
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Thence with the north right·of-way line of said Ky Hwy 416. running 
parallel with and 30 feet north of 1he centerline of the existing 
pavement. th.e following three (3) calls: 

(l) SOUTH 88 DEGREES 39 MINUTES 57 SECONDS WEST,. a 
distance of 142_94 feet to an iron pin set in said north right-of
way line; 

(2) around a curve to the left, through a central angle of ]6 
DEGREES 57 MINUTES 10 SECONDS. an arc distance of 
319.:26 feet, a chord bearing of SOlJ"IH 80 DEGREES 11 
MINUTES 22 SECONDS WEST. a distance of318.09 feet to an 
irDn pin set in said north right-ot:.way linCi 

(3) SOUTH 7l DEGREES 42 MINUTES 47 SECONDS WEST, a 
distance of 24 1.60 feet to an iron p1 n set in said north right-of
way line::J and being in the nonh line of Tract .3 of the Mtlton 
Crowder property recorded in Deed Book 429 Page 192; 

Thence with said Crowder Tract 3. NOR"JH 81 DEGREES 55 
. M1NUTES 09 SECONDS WEST, a distnn-ce of723.82 feet to an iron 
pin set at the southeast corner- of Tract 1 of the Milton Crowder 
property recorded in Deed Book 429 Page 192; thence with said 
Crowder Tract 1, the following four (4) calls: 

(1) NORTH 08 DEGREES 49 MINUTES 51 SECONDS EAST, a 
distance of 709.50 feet to an iron pin set at a comer to said 
Crowder Tract 1; 

(2) SOUTH 81 DEGREES 55 MINUTES 09 SECONDS EAST, a 
distance: of 27, 72 feet to an iron pin set at a corner to sa:irl 
Crowder Tract I: 

(3) NORTH 1 S DEGRE ES 34 MINUTES S 1 SECONDS EA ST. a 
distance • f 846. 12 feet to an iron pin set at a corner to said 
Crowder Tract 1; 

(4) NORTH 82 DEGREES 55 MINUTES 09 SECONDS WEST, a 
disrance of 544.50 feet to the northwest com-er of said Crowder 
Tract 1. being in the: east line of Tract 2 of the Milton Crowder 
property recorded in Deed Book 429. Page 192, and betng 
located Sou1h 62 degrees 49 rnintttes 21 seconds West. 2.5.00 feet 
from a reference iron pin set inside this~ the Katherine Marshall 
property; 
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Thence with sa.id Crowder Tract 2 and with Parcel B-Tract 1 of the 
Leo & Mark Mattingly property recorded in D~ Book 484 Page 
281 t NORTH 22 DEGREES 04 MfNUTES 47 SECONDS EAST, a 
distance of 2088.00 feet to a wood fence comer post, said fence 
comer post being located North 19 degrees 15 minutes 25 seconds 
West. 25.00 feet from an iron pin set inside tllis~ the Katherine 
Marshall property; thence SOUTI-1 63 DEGREES 05 MrNUTES SO ,. 
SECONDS EAST, a distance of 840. lS feet to an iron pin set at the 
southwest corner of said Hope lot; thence with said Hope Jot1 SOUTH 
63 DEGREES 05 MINUTES SO SECONDS EAST, a distance of 
461.07 feet to th<: point of beginning containing t 08.13 19 acres and 
being subject to aJl legal written and unwritten easements and rights 
of way. This des(:.riptio11 was prepared from a physical s.urvey 
conducted under the di:n::ction of Dennis E. Branson. Ky PLS # 2532 
on 5-01-0.3. All references herein to .. iron pin set" are 5/8 inch 
smooth•sidcd ironprns 24 inches in length with a plastic cap bearing 
the number 2532. This survey was conducted by the method of 
closed random traverse, the unadjusted.mathematical error of closure 
ratio of whtch was 1 ~97, 13 I with an angular error of l second per 
angle. 

The above being the same property acquired by Leo King Farm, LLC by Deed dated 
January 1, 2015 of record in Deed Book 610, Page 680, in the Henderson County Clerk's office. 

32 



HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

(1) Option Payment. As consideration for the granting of the Option, Operator agrees to
pay Owner the annual amounts set forth on the table below ("Option Payment"). The first
Option Payment shall be made  the Effective Date and thereafter, the
Option Payment shall be made on or before each anniversary of the Effective Date during the
Option Term unless Operator elects to terminate the Option.

Option Term Option Pavment 
Year 1 per acre 
Year 2 per acre 
Year 3  per acre 
Year 4  per acre 
Year 5  per acre 

In the event that Owner amends the Farm Lease as set forth in Section 9.7 of the Agreement 
 

 

If Operator shall fail to timely make the initial payment or any subsequent payment throughout 
the Option Term, Owner shall provide written notice to Operator of Operator's failure and 
Operator shall have the opportunity to cure such failure in the manner prescribed in Section 18. 

(2) Payment for Lease and Easements.

(2)(a) During the Initial Lease and Easement Term, Operator shall p  
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(2)(b) Annual Installment Payments for partial years shall  
 
 
 
 
 

  However, such payments shall not excuse 
Operator from its Removal Obligations, nor extend the time for Operator to comply with such 
Removal Obligations. 

(2)(c) Payments for the first partial year of the Term shall be made  
 

  to which they are 
attributable during the Term. For example purposes only, Annual Installment Payments for the 
2025 calendar year would be due on or before February 28, 2025. After Operator delivers 
Exhibit C to Owner, any necessary payment adjustments shall be paid within thirty (30) days 
by Operator or credited against the next payment due from Operator to Owner. 

(3) Crop Compensation and compensation for farm improvements shall be as set forth in
Section 3.5 of the Lease.

(4) Payment Allocation Schedule. All payments to Owner shall be made based on the
following allocation:

100% to Leo King Farm, LLC 

Operator shall not be required to pay any amounts to Owner until it receives a completed and 
signed W-9 form(s) from Owner. 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

I. Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered 
as of the ::, \ day of VV\ /Jv ~, 2023 ("Effective Date"), by and between Laura Anne 
Logsdon and Derek H. Logsdon;,l'~a Herman Derck Logsdon, wife and husband ("Owner") and 
Sebree Solar II, LLC, a Delaware limited liability company ("Operator"), which are sometimes 
individually referred to as a "Party" and collectively as the "Parties". 

2. Project. This Agreement relates to the solar-powered electrical power generation and 
transmission project known as the "Sebree Solar II 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 constrncted on 
Owner's Prope1ty. The Lease, Easements and Improvements are sometimes collectively refe1Ted 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 te1ms and conditions. 
Operator shall be entitled to acquire the Lease and the Easements in their entirety or in part, as 
Operator deems appropriate. 

3. I Option Term. The initial period during which Operator may exercise the Option 
shall be for a tenn of four (4) years, commencing on the Effective Date ("Initial Option Term"). 
Operator shall have a single election to extend the Initial Option Term for an additional one (I) 
year ("Extended Option Term") by written notice to Owner no later than thilty (30) days prior to 
the expiration of the Initial Option Term, which notice shall be accompanied by the Option 
Payment (as defined in Exhibit D). References herein to the Option Term shall mean the Initial 
Option Term and, to the extent exercised by Operator, the Extended Option Tenn, unless the 
context otherwise expressly requires. 

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

3.3 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Property and the right of ingress 
and egress over and across the Owner's Property for the purposes of (i) surveying the Owner's 
Prope1ty; (ii) perfonning such other tests and studies as Operator may desire in connection with 
the Option, including, without limitation, environmental, avian and cultural resource assessments, 
and geotechnical, foundation and soil tests, provided that such activities do not unreasonably 
interfere with Owner's use of the Owner's Prope1ty; 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 perfonnance of all tests and studies 
associated therewith. Owner shall not pennit any other individual or entity except Operator or its 
affiliates to install a Weather Instrument on Owner's Property. 



3.4 Right to Grant Option. Owner warrants and represents to Operator that (i) the 
statements in Section 9 concerning Owner's title to the Owner's Prope1iy are true and correct; (ii) 
Owner has the authority to grant this Option to Operator without the consent or approval of any 
other party; and (iii) there are no other existing options, rights of first refusal, contracts to purchase, 
leases or mortgages that would prevent Operator from exercising its rights with respect to the 
Option. 

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

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

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

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

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Prope1iy or in any other way interfere with Operator's rights 
under this right. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 
the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 
be maintained in at least the condition that existed prior to Operator's use. 

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

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

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

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

4.8 Battery Facilities Right. Operator leases Owner's Property in order to construct, 
operate, replace, relocate, remove, and maintain one or more Batte1y Facilities on Owner's 
Property. 

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Tenn 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 Prope11y and are 
collectively referred to as the "Easements". 

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Prope11y or any other neighboring propet1y 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 othetwise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement (collectively 
"Interference").This grant of the easement expressly includes the right of Operator to enforce 
Operator's rights, including the physical removal of trees or structures (except existing trees and 
structures) causing Interference to the Project contemplated by Operator. Operator shall notify 
Owner before making any such removals. 

5.2 Effects Easement. Owner grants to Operator an easement over Owner's Property 
for visual, view, light, flicker, noise, shadow, vibration, electromagnetic, electrical and radio 
frequency interference, and any other effects attributable to the Project located on the Owner's 
Propet1y. 

6. Te1·m. The term of this Agreement ("Term") includes the Option Tenn referenced in 
Section 3.1, the Initial Lease and Easement Term as described in Section 6.1. l and the Extended 
Lease and Easement Term as described in Section 6.1.2 (together, the Initial Lease and Easenient 
Term and the Extended Lease and Easement Term, if applicable, is defined as the "Lease and 
Easement Term"). 

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

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 tern1s 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) clays of the encl of the existing Tenn. Each Extended Lease and Easement Term shall 
begin on the expiration elate 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. 

6.1.2 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 
Pan els; and 

(ii) "Force Majeure" shall mean causes beyond the reasonable control of and 
without the fault or negligence of the Party claiming Force Majeure, including but not limited to acts 
of God, labor unrest (including, but not limited to, slowdowns, picketing, boycotts or strikes), flood, 
eaiihquake, 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, 1iot, 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 clue foresight such Party could not reasonably have 
expected to avoid, and which, by the exercise of clue diligence, it is unable to overcome. 

The Parties shall be excused from perfom1ing their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perfonn or are prevented from perfonning by a Force Majeure, provided that: (i) the non
performing Paiiy, as promptly as practicable after the occurrence of the Force Majeure, but in no 
event later than thi1iy (30) days thereafter, gives the other Paiiy written notice describing the 
pa1ticulars 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 
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good faith and commercially reasonable eff01is to remedy its inability to perfom1; and (iv) as soon 
as the non-performing Patty is able to resume performance of its obligations excused as a result of 
the occurrence, each Party shall give prompt written notification thereof to the other Patiy. 

6.2 Termination by Operator. Provided Operator is not in default under any tenn of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any time 
during the Term of the Agreement, as to all or any part of the Operator Prope1iy. Termination 
shall be effective thi1iy (30) days after written notice of such termination to Owner. If Operator's 
notice is a fl.ill termination of the Operator Prope1iy, the Patiies shall be relieved of all farther 
duties and obligations under this Agreement, other than (i) the payment of any accrued and unpaid 
obligations owed by either Pmiy as of the date oftennination; (ii) the removal of the Improvements 
by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are 
expressly stated in this Agreement to survive such termination. Upon any such partial termination 
by Operator, the Patiies shall be relieved of all farther duties and obligations under this Agreement 
with respect to the portion thereof tenninated by Operator, subject to the obligations and liabilities 
referenced in items (i) through (iii) above that shall continue to be applicable to the tenninated 
portion of this Agreement. The Parties agree to execute an amendment to this Agreement 
evidencing such pmiial termination. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set f01ih in Exhibit D as consideration for the Lease, Easements and 
Operator's other rights and interests in the Owner's Prope1iy. 

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 eve1y kind and 
character required for the construction and operation of p01iions of the Project on the Owner's 
Property, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instrnments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

8.1 "Solar Panels" shall mean any photovoltaic energy system designed for the 
generation of electrical power from the collection of sunlight, including without limitation, the 
photovoltaic panels, foundations, supp01i 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. 

5 



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

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

8.6 "Roadway Improvements" shall mean all improvements that may be necessary to 
construct, maintain and repair any new and existing roadways and other means of ingress and 
egress over, across and along the Owner's Property, including paving or surfacing of the roadways 
with asphalt, gravel or other roadway materials, installation of road signs and the construction and 
installation of culve1is, 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 cunent 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 othe1wise 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 Tenn 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 Prope1iy. 
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 detennined 
until the completion of Operator's inspection, testing, study and surveying of the Owner's Property 
during the Option Term. Along with the Option Notice, Operator shall deliver to Owner a 
proposed plan of development showing the contemplated locations of the Improvements and a 
preliminary calculation of the acreage as detennined by the area bounded by a perimeter fence 
required for the Project, which shall serve as the Exhibit B to this Agreement. During the final 
development and construction of the Project, such locations may need to be amended. Following 
construction of the Project, Operator shall provide Owner an "as-built" survey of all Improvements 
on Owner's Property and the final calculation of the acreage as detennined by the area bounded 
by a perimeter fence required for the Project, which shall serve as Exhibit C to this Agreement. 
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Further, following construction, the Improvements may need to be relocated or rerouted by 
Operator, which Operator may perform, at any time during the Term of this Agreement, so long 
as the nature and extent of any such relocated or rerouted Improvements arc 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 effmis to minimize disruption or 
inconvenience to Owner. Operator shall not install any Improvements in the Exclusion Area 
depicted in Exhibit B-1 without obtaining the consent of Owner. Operator shall not construct 
access roads in the Exclusion Area depicted in Exhibit B-1. After construction of Improvements, 
Owner shall retain access, subject to Operator's review and approval, to unused areas outside of 
Project perimeter fence, for the purpose of farming and crop maintenance. 

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

9. Ownership and Title Matters. Owner 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 tenns. 

9.2 Other Agreements. The Owner's Property is not subject to any other agreements, 
options, rights of first refi.tsal or other prior right of any party to purchase, lease or acquire 
easements in the Owner's Prope1iy, or create any prior claim or right that would preclude or 
interfere with Operator's rights and interests under this Agreement and the Lease and Easements. 

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, Owner owns all of the oil, gas and other minerals, and all rights 
thereto as on or under the Owner's Prope1iy. 

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 
(''Owne1· Mortgage"). 

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

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

10. Representations and ·warranties of Owner. Owner hereby makes the following futther 
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 Pro petty 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 cunently 
applicable governmental law, ordinance, order, rnle 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 Propetty pursuant to this Agreement. This 
Agreement does not violate any contract, agreement, instrument, judgment or order to which 
Owner is a patty or which affects the Owner's Propetty. To the best of Owner's knowledge, the 
Owner's Propetty is currently in full and complete compliance with all governmental laws, 
ordinances, orders, rules and regulations applicable to the Owner's Propetty. 

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 Propetty. If Owner learns of any litigation or administrative action 
proposed, threatened or instituted with respect to the Owner's Property, Owner shall give Operator 
notice within thirty (30) days thereof. 

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

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use and 
possess the Owner Propetty in connection with the Project and other similar solar-powered 
electrical power generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 
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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 Propetiy that may be related 
to the Project, including, without limitation, the storage of Solar Panels, materials and equipment 
during the installation and construction of the Improvements; development and operation of 
communications systems; and site tours of the Project for visitors and other interested patiies. 

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

11.3 Permits and Approvals. Operator shall be responsible, at its sole cost and 
expense, for obtaining any governmental permits and approvals necessary for the construction and 
operation of the Project and the construction and operation of the Improvements. Owner shall 
cooperate with Operator as necessary to obtain any governmental or utility approvals or pennits, 
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 pennits or approvals. 

11 .4 Compliance with Laws. Operator shall comply in all material respects with valid 
laws applicable to the Owner's Propetiy and the Operator Propetiy. 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 Propetiy 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 Propetiy and the Improvements 
in a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Owner's Propetiy and shall keep the Owner's Propetiy 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 Propetiy for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Propetiy or adjacent propetiies 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 Propetiy. Fences removed from the Owner's Propetiy, if replaced, shall be re-built by 
Operator at its expense in mutually agreeable locations. All fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Owner's Property. 
Any gates opened for access to Owner's Property by either Party shall be closed immediately after 
passing through so that livestock may not pass through. Once completed, all replacement fences, 
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gates and cattle guards shall be owned and maintained by Owner. To minimize the need for 
temporary fencing, Owner will cooperate with Operator to avoid pasturing animals on or near the 
lmprovements 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. Upon abandonment or tennination of 
the rights granted to Operator, any fences, gates and cattle guards installed by Operator shall be 
removed and Operator shall restore the area formerly occupied by the any fences, gates and cattle 
guards to substantially the same physical condition that existed immediately before installation of 
the same. 

l 1.7 Roadway Maintenance and Repair s. Operator agrees to maintain and repair all 
Roadway Improvements located on the Operator Prope11y; provided, however, Owner shall 
reimburse Operator for any costs and expenses incun·ed by Operator to repair any damage or 
perform any specia l maintenance of the Roadway [mprovements caused by Owner or any person 
using the Roadway hnprovements with Owner's permission, other than Operator. 

12. Taxes. 

12.l 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 impmvements 
thereon by governmental authorities, other than Operator's Taxes referenced in Section 12.2 
(Taxes, excepting Operator's Taxes, are hereinafter refen-ed to as "Owner's Taxes"). 

12.2 Operato1·'s Taxes. Subject to timely receipt from Owner and/or appropriate 
govermnental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall · 

: from he tax" ng authori.ty. 
Operator may ·elect to have the statement fo1· Taxes sent directly to Operator. In such event, 
Operator shall pay all Operator's Taxes to the appmpriate taxing authority prior to delinquency, 
and Owner shall pay to Operator Owner's Taxes prior to delinquency (or Operator may pay 
Owner's Taxes and offset such amount against the Payments). If Operator receives such 
statement directly, Operator shall submit a copy of the statement for Taxes to Owner within 
thirty (30) days after thed ate Operator receives the statement from the taxing authority. 

12.3 Failure to Pay. In the event either Pa1ty fails to pay their share of Taxes prior to 
delinquency, the other Pru1y shall have the right to pay such Taxes and any accmed penalties or 
interest, which payments shall increase or be offset against other Payments due under this 
Agreement. 
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12.4 Opcrntor'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 011 the Owner's 
Property, Operator shall promptly pay such Taxes unless the proceeding in which it contests such 
Taxes shall operate to prevent or stay the collection of the Taxes so contested or unless Operator 
removes any such lien by bonding or otherwise. Owner agrees to render to Operator all reasonable 
assistance in contesting the validity or amount of any such Taxes, with lhe exception of Taxes 
levied by Owner, including joining in the signing of any reasonable protests or pleading which 
Operator may deem advisable to tlle; provided, however, that Operator shall reimburse Owner for 
its reasonable out-of-pocket expenses, including reasonable attorneys' fees incurred in connection 
with providing such assistance. 

13. Mortgage of Opcrnto1· Property. 

13.I 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 Prope1ty are 
collectively referred to as an "Operator Mortgage" and holder of such security interest, an 
"Operntor Mortgagee". Any Operator Mo1igagee 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 Mo1tgage (including the name and 
address of the Operator Mo1tgagee for notice purposes) to Owner within thirty (30) days; provided 
that failure to give this notice shall not constitute a default under this Agreement, but rather shall 
only have the effect of not binding Owner to provide such Operator Mortgage notice until the 
Operator and its address is given to Owner. 

13.2 Notice of Default and Opportunity to Cure. As a precondition to exercising any 
rights or remedies related to any alleged default by Operator under this Agreement, Owner shall 
give written notice of the default to each Operator Mo1tgagee 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 properly 
owned by Operator or such Operator Mortgagee located on the Owner's Prope1ty to the same 
extent as Operator. The cure period for any Operator Mortgagee shall be the later of (i) the end of 
the Operator cure period under Section 18; (ii) thirty (30) days after such Operator M01tgagee's 
receipt of the default notice; or (iii) if applicable, the extended cure period provided for in Section 
13.3. Failure by Owner to give an Operator M01tgagee notice of default shall not diminish 
Owner's rights against Operator, but shall preserve all rights of the Operator M01tgagee or its 
designee to cure any default and to remove any Improvements or other prope1ty of Operator or the 
Operator Mortgagee located on the Owner's Prope1ty. 

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 f01th in Section 13.2, acquires possession 
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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. !fan Operator Motigagee 
is prohibited by any cou1i or by operation of any bankruptcy or insolvency laws from commencing 
or prosecuting the proceedings described above, the sixty (60) day period specified above for 
commencing proceedings shall be extended for the period of such prohibition. 

13.4 Operator Mortgagee Liability. Any Operator Mortgagee whose interest in the 
Operator Propetiy 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 M01igagee to implement the provisions contained in this 
Agreement or to preserve an Operator Mortgagee's security interest. 

13.6 Operator Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
M01igagee 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 potiion of the Operator Propetiy by any lawful means; 
(iii) to take possession of and operate all or any p01iion of the Operator Propetiy 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 Propetiy by foreclosure 
or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or any portion of 
the Operator rights under this Agreement to a third party in accordance with Section 14. Any 
Operator M01igagee 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 Propetiy. 

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 disaffinned pursuant to bankruptcy law or other 
law affecting creditor's rights and, within ninety (90) days after such event, Operator or any 
Operator Motigagee 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 M01igagee or other 
purchaser at a foreclosure sale, or to a designee of one of these patiies, as the case may be, a new 
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agreement ("New Agreement") which (i) shall be for a term equal to the remainder of the Term 
of this Agreement before giving effect to such rejection or termination; (ii) shall contain the same 
covenants, agreements, terms, provisions and limitations as this Agreement ( except for any 
requirements that have been fulfilled by Operator or any Operator Mortgagee or other purchaser 
at a foreclosure sale prior to rejection or termination of this Agreement); and (iii) shall include that 
p01tion of the Operator Prope1ty in which Operator or such other Operator Mortgagee or other 
purchaser at a foreclosure sale had an interest on the date of rejection or termination. 

13.7.2 If more than one Operator Mortgagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mo1tgage 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 tennination, rejection or 
disaffinnation of this Agreement and shall continue in full force and effect thereafter to the same 
extent as if this Section 13 were a separate and independent contract made by Owner, Operator 
and each Operator Mmtgagee, and, from the effective elate of such termination, rejection or 
disaffinnation of this Agreement to the date of execution and delivery of such New Agreement, 
such Operator Mo1tgagee or other purchaser at a foreclosure sale may use and enjoy the Operator 
Prope1ty 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 faith above are complied with. 

13.8 Operator Mortgagee's Consent to Amendment, Termination or Surrender. 
Notwithstanding any provision of this Agreement to the contra1y, the Parties agree that so long as 
any Operator Mmtgage remains outstanding, this Agreement shall not be modified or amended, 
and Owner shall not accept a smTender, cancellation or release of all or any pait of the Operator 
Property from Operator, prior to expiration of the Term of this Agreement, without the prior 
written consent of the Operator Mmtgagee 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 paity 
named in this Agreement. 

14. Assignment and Sublease. Operator shall have the right, without Owner's consent, to 
sell, convey, lease, or assign all or any portion of this Agreement or the Operator Property, on 
either an exclusive or a non-exclusive basis, or to grant subeasements, co-easements, easements, 
licenses or similar rights with respect to the Operator Prope1ty (collectively, "Assignment"), to 
one or more persons or entities (collectively "Assignee"). Each Assignee shall use the Operator 
Prope1ty 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. 
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15.1 Owner's Covenants Regarding Hazardous Materials. Owner represents and 
warrants that, to the best of Owner's knowledge, the Owner's Property is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, rule, 
regulation or requirement ("Environmental Laws"), and Owner has not received any notice or 
other communication from any governmental authorities alleging that the Owner's Property is in 
violation of any Environmental Laws. "Hazardous Materials" shall mean any asbestos 
containing materials, petroleum, explosives, toxic materials, or substances regulated as hazardous 
wastes, hazardous materials, hazardous substances, or toxic substances under any federal, state, or 
local law or regulation. Owner wanants that Owner has done nothing to contaminate the Operator 
Propetiy with Hazardous Materials or wastes. 

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

15.3 Operntor's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner hannless 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 fo1ih 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 Tenn of this Agreement, Operator shall maintain in effect (I) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of $1 Million Dollars per occtmence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such insurance. 

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

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 
pennittees; provided, however, that such Claims are not due to the sole negligence, willful 
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misconduct, or breach by Operator, its agents, contractors, employees, invitees, licensees, or 
permittees. 

16.4 Survival. TI1e obligations of the Parties under this Section 16 shall survive 
expiration or other tennination of this Agreement. 

17. Confidentiality. TI1is Agreement includes confidential and proprietary infonnation relating 
to Operator and the Project. Owner agrees rK>t to provide copies of the Agreement or disclose the 
terms of the Agreement to any w1authorized pei·son 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), attomey, accountant, financial 
advisor and any existing or prospective mortgagee, lessee, or purchaser for the sole pm-pose 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 a1xl IX>t to provide copies of the 
Agreement or disclose the tenns thereof to any unauthorized person or entity. Any Owner and party 
shall return all material containing any confidential infonnation to Operator iimnediately upon its 
request. Any party agrees to destroy immediately upon request by Operator such analyses, 
compilation, studies or other documents, and any Ol'al infonnation 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 tenns of this Agreement. In such event Operator will have the light, in 
addition to any other rights Operator may have, to obtain injw1ctive relief to restrain any breach or 
threatened breach by third party or specific enforcement of such terms plus reimbursement of 
attomeys' fees, court costs and all associated expenses. No party shall publish, file for public record, 
reproduce, or othe1wise disseminate this document or any of the terms and provision.~ hereof to any 
party, other than the Parties set forth above without the prior written consent of Operator, which 
consent may be withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies. 

18.1 Operator Payment Default. If Operator shall fail to pay any amounts set fo1th in 
Exhibit D which failure continues for more than thil1y (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
Default") and Owner shall have the following remedies: 
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I 8.2 Othel' Operator Default. Operator shall be in default of this Agreement if it shall 
fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set fo rth in Section 18.1 and shall 
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19. Condemnation. 

19.1 Complete Taking. If, at any time, any authority having the power of eminent 
domain shall condemn all or substantially all of the Operator's Property, or all of the Improvements 
thereon, for any public use or otherwise, then the interests and obligations of Operator under this 
Agreement in or affecting the Operator's Property shall cease and terminate upon the earlier of (i) 
the date that the condemning authority takes physical possession of the Operator's Property or the 
Improvements thereon, (ii) the date that Operator is, in its sole judgment, no longer able or 
permitted to operate the Project on the Operator's Property in a commercially viable manner, or 
(iii) the date of the condemnation judgment. Operator shall continue to pay all amounts payable 
hereunder to Owner until the earlier of such dates, at which time the Patiies 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 po1iion of the Improvements or 
the Operator's Property so taken shall cease and tenninate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any po1iion of the Improvements 
or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer able 
or pennitted to operate the Project on the Operator's Property, or any po1iion 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 po1iion 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 Mo1igagee under Section 
.Ll., Operator shall have the right to terminate this Agreement as to the portion of the Operator's 
Prope1iy to which Operator continues to hold the rights, at which time the Patiies shall be relieved 
of any further obligations and duties to each other under this Agreement. 

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

(a) Any po1iion 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; 

(e) Any po1iion of the award by the court for Owner's lost revenues, to Owner; 

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

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

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

Notice to Owner: 

Notice to Operator: 

Laura Am1e Logsdon & Derek H. Logsdon, 
a/k/a Herman Derek Logsdon 
8619 Thomason Rd 
Robards, KY 42452 

Sebree Solar ll, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 

20.3 Change of Recipient 0 1· 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 Pl'ovisions. 

21 .1 Successon and Assigns. The tenns 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 Prope11y for the purposes 
stated in this Agreement 

21.2 Memorandum. Simultaneously with the execution of this Agreement, the Pa11ies 
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 Entil'e Agreement. This Agreement and the attached Exhibits shall constitute the 
entire agreement between the Parties and superse.des all other p1ior writings and understa11dings. 

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

18 



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 Patties agree to first attempt to settle any 
dispute arising out of or in connection with this Agreement by good-faith negotiation. If the Parties 
are unable to resolve amicably any dispute arising out of or in connection with this Agreement, 
each shall have all remedies available at law or in equity and as provided by this Agreement. Each 
Party waives all right to trial by jury and specifically agrees that trial of suits or causes of 
action arising out of this Agreement shall be to the court of competent jurisdiction. 

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

21.7 Tax Credits. !funder 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 Patties shall negotiate in good faith to 
amend this Agreement or replace it with a different instrument so as to convert Operator's interest 
in the Operator Property to a substantially similar interest that makes Operator eligible for such 
tax credit, benefit or incentive. Such amendment or instrument shall not impair any of Owner's 
rights or increase the burdens or obligations of Owner under this Agreement. 

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

21.9 Authority. The signatories hereto watrnnt 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. 
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Owner: 

~L\.(L Q Dl\9 ~ llfd,C\o 
~ a Anne Logsdon 

D~filo~n!~an Derek Logsdon 

Operator: 

Sebree Solar II, LLC 
a Delaware limited liability company 

By: 
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EXHIBIT A 

Legal Description of Owner's Property 

Being all of Lot I of the William Denton Subdivision of record in Plat Book 7, Page 238, 
Henderson County, Kentucky. 

The above being the same propet1y acquired by Laura Anne Logsdon and Derek H. Logsdon a/le/a 
Hennan Derek Logsdon by Deed dated June 28, 1996 of record in Deed Book 460, Page 555, in 
the Henderson County Clerk's office. 

Approximately 26 acres 

QLA ID: 18569 
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HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBIT D 

Lease and Easement Compensation 

Ootion 
Tenn Year 1 
Year2 Year 

3 
Year4 
Year 5 

(3) Payment for Lease and Easements. 

(3)(b) Annual Installment Payments for partial years shall 

However, such payments shall 
not excuse Operator from its Removal Obligations, nor extend the time for Operator to 
comply with such Removal Obligations. 
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to w 11c 1 t 1ey are 
attn uta e unng t 1e Term. For examp e purposes on y, Annua nsta ment Payments for the 
2028 calendar year wou ld be due on or before February 28, 2028. After Operator delivers Exhibit 
C to Owner, any necessary payment adj ustments shall be paid within thirty (30) days by Operator 
or credited against the next payment due from Operator to Owner. 

( 4) C1·op Compensation. 

(4)(a) Upon completion of construction of a Weather Instrument (during the Option Term) or 

(4)(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected. If 
they cannot agree, they 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

I. Parties. This Solar Lease and Easement Agreement ("Ag1·eement") is made and entered 
as of the _3_____L_ day of ~V\,\ ~, 2023 ("Effective Date"), by and between Laura Anne 
Logsdon, joined by consentin~po{t);e, Derek H. Logsdon a/k/a Herman D. Logsdon ("Owner") 
and Sebree Solar II, LLC, a Delaware limited liability company ("Operator"), which are 
sometimes individually referred to as a "Party" and collectively as the "Parties". 

2. Project. This Agreement relates to the solar-powered electrical power generation and 
transmission project known as the "Sebree Solar II Energy Center" to be located in Henderson 
County, Kentucky ("Project"), which may be wholly or pmtially 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 Prope1ty. 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 pait, as 
Operator deems appropriate. 

3.1 Option Term. The initial period during which Operator may exercise the Option 
shall be for a tenn of four (4) years, commencing on the Effective Date ("Initial Option Term"). 
Operator shall have a single election to extend the Initial Option Term for an additional one (I) 
year ("Extended Option Term") by written notice to Owner no later than thirty (30) days prior to 
the expiration of the Initial Option Term, which notice shall be accompanied by the Option 
Payment (as defined in Exhibit D). References herein to the Option Tenn shall mean the Initial 
Option Term and, to the extent exercised by Operator, the Extended Option Term, unless the 
context otherwise expressly requires. 

3.2 Option Payment. As consideration for the granting of the Option, Operator agrees 
to pay Owner the Option Payment set f01th in Exhibit D. 

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



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

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

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

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

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

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Prope1iy and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not permit others to obstrnct or damage the roads or Roadway 
Improvements located on the Owner's Property or in any other way interfere with Operator's rights 
under this right. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 
the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 
be maintained in at least the condition that existed prior to Operator's use. 

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

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

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

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

4.8 Battery Facilities Right. Operator leases Owner's Property in order to construct, 
operate, replace, relocate, remove, and maintain one or more Battery Facilities on Owner's 
Prope1iy. 

5. Grant of Easements. Upon the exercise of the Option by Operator, Owner grants to 
Operator, and Operator accepts from Owner, for the Lease and Easement Term referenced in 
Section 6. I, the following easements over and across the Owner's Property in accordance with the 
tenns and conditions of this Agreement. The following easements are for the benefit of Operator 
and Operator's agents, contractors and employees and located on the Owner's Property and are 
collectively referred to as the "Easements". 

5.1 Sun Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that might 
interfere with the sunlight direction over any portion of Owner's Property; cause a decrease in the 
output or efficiency of any Solar Panel or Weather Instrument; or othe1wise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement (collectively 
"Interference").This grant of the easement expressly includes the right of Operator to enforce 
Operator's rights, including the physical removal of trees or structures ( except existing trees and 
structures) causing Interference to the Project contemplated by Operator. Operator shall notify 
Owner before making any such removals. 

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

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

6. I Lease and Easement Term. 
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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 tenn of the Lease and Easements shall end thirty (30) years 
after the Commencement Date (the "Initial Lease and Easement Term"), subject to the rights of 
renewal and termination as provided in this Agreement. 

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 Tenn 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 Tenn, as the case may be. During the Extended Lease and Easement Term, Operator 
shall pay Owner the amounts set fo1ih in Exhibit D as the consideration for the Lease and 
Easements. 

6.1.2 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, 
intenuption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

(ii) "Force Majeure" shall mean causes beyond the reasonable control of and 
without the fault or negligence of the Pa1iy claiming Force Majeure, including but not limited to acts 
of God, labor umest (including, but not limited to, slowdowns, picketing, boycotts or strikes), flood, 
eaiihquake, stonn, 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 Paiiy could not reasonably have 
expected to avoid, and which, by the exercise of due diligence, it is unable to overcome. 

The Paiiies shall be excused from perfonning their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perfonn or are prevented from performing by a Force Majeure, provided that: (i) the non
perfonning Party, as promptly as practicable after the occmTence of the Force Majeure, but in no 
event later than thirty (30) days thereafter, gives the other Paiiy written notice describing the 
particulars of the occmrnnce; (ii) the suspension of perfonnance is of no greater scope and of no 
longer duration than is reasonably required by the Force Majeure; (iii) the non-perfonning Paity uses 
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good faith and commercially reasonable efforts to remedy its inability to perform; and (iv) as soon 
as the non-performing Patty is able to resume performance of its obligations excused as a result of 
the occurrence, each Patty 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 tennination of the Operator Property, the Paities shall be relieved of all further 
duties and obligations under this Agreement, other than (i) the payment of any accrued and unpaid 
obligations owed by either Party as of the date of termination; (ii) the removal of the Improvements 
by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are 
expressly stated in this Agreement to survive such tennination. 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 thereoftenninated 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 paitial termination. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set fo1th 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, machine1y, wires, conduit, cables, poles, materials and prope1ty of every kind and 
character required for the construction and operation of po1tions of the Project on the Owner's 
Property, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

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

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

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

8.5 "Weather Instrnment" 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 othe1wise 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 Tenn 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 Constrnction Liens. Operator shall not permit any liens arising out of Operator's 
use of the Operator Property under this Agreement to be filed against the Owner's Property. 
Operator shall, within sixty (60) days after it receives notice of the lien, provide a bond or other 
security that Owner may reasonably request, or remove such lien from the Owner's Property in 
the manner provided by applicable law. 

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

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

9. Ownership and Title Matters. Owner 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 Prope1iy 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 tenns. 

9.2 Other Agi-eements. The Owner's Prope1iy is not subject to any other agreements, 
options, rights of first refusal or other prior right of any party to purchase, lease or acquire 
easements in the Owner's Property, or create any prior claim or right that would preclude or 
interfere with Operator's rights and interests under this Agreement and the Lease and Easements. 

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

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

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

9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Owner's Property, Owner shall cooperate with Operator to obtain 
a Subordination, Non-Disturbance and Attornment Agreement ("SNDA") in the form prepared and 
provided by Operator, from each Owner Mortgagee, pursuant to which such Owner Mortgagee 
agrees, among other things, not to disturb Operator's possession and use of the Owner's Property. 
Owner shall not incur any loss in income, expense, obligation or liability with regard to the SNDA. 
Operator shall, at its sole cost and expense, record each such SNDA in the Office of the County 
Clerk in which Owner's Prope1iy is located. If Owner fails to deliver a SNDA from each Owner 
Mortgagee, Operator may, at its sole option, either (i) terminate this Agreement immediately upon 
written notice to Owner, or (ii) take such action as Operator deems reasonably necessary to effect 
the rights granted to Operator hereunder, and off-set all amounts expended in such efforts against 
the Annual Installment Payments and any other amounts due hereunder or in respect hereof. 

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

I 0. I Physical Condition. Owner has no knowledge of any existing physical conditions 
of the Owner's Prope1iy which would prevent, significantly restrict or make more expensive 
Operator's development of the Owner's Property for the purposes specified in this Agreement, or 
which could, with the passage of time, or the giving of notice, constitute a violation of any currently 
applicable governmental law, ordinance, order, rnle 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 Prope1iy is currently in full and complete compliance with all governmental laws, 
ordinances, orders, rules and regulations applicable to the Owner's Property. 

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, no 
litigation or administrative actions are proposed, threatened or anticipated with respect to any 
matter affecting the Owner's Prope1iy. 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 0.4 Survival. The representations and warranties set fo1ih in this Section IO shall 
survive the execution and delivery hereof. 

11. Use, Operation and Maintenance. 

l I. I 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 
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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 Prope1iy that may be related 
to the Project, including, without limitation, the storage of Solar Panels, materials and equipment 
during the installation and construction of the Improvements; development and operation of 
communications systems; and site tours of the Project for visitors and other interested parties. 

11.2 No Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 
the sole discretion to determine if and when any Solar Panels and other Improvements may be 
constructed on Owner's Property, and if and when to commence the operation of the Project on 
the Owner's Prope1iy. 

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

11.4 Compliance with Laws. Operator shall comply in all material respects with valid 
laws applicable to the Owner's Property and the Operator Property. Operator shall have the right, 
in its sole discretion and at its sole expense, in Operator's name to contest the validity or 
applicability to the Owner's Property and the Operator Property of any law, ordinance, statute, 
order, regulation, prope1iy 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 Prope1iy 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 Prope1ty for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Prope1ty or adjacent properties that are pmi 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 Prope1ty. Fences removed from the Owner's Property, if replaced, shall be re-built by 
Operator at its expense in mutually agreeable locations. All fence repair and construction shall be 
substantially similar to the construction of existing fences and cattle guards on Owner's Property. 
Any gates opened for access to Owner's Property by either Party shall be closed immediately after 
passing through so that livestock may not pass through. Once completed, all replacement fences, 
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gates and cattle guards shall be owned and maintained by Owner. To minimize the need for 
temporary fencing, Owner will cooperate with Operator to avoid pastming 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. Upon abandonment or tennination of 
the rights granted to Operator, any fences, gates and cattle guards installed by Operator shall be 
removed ruxl Opemtor shall restore the area formerly occupied by the ru1y fences, gates and cattle 
guards to substru1tially the same physical condition that existed immediately before installation of 
the srune. 

11. 7 Roadway Maintenance and Repail'S. Operator agrees to maintain and repair all 
Roadway Improvements located on the Operator Property; provided, howevei.·, Owner shall 
reimburse Operator for any costs ru1d expenses incurred by Operator to repair any damage or 
pe1fonn any special maintenance of the Roadway Improvements caused by Owner 01· any person 
using the Roadway hnprovements with Owner's permission, other than Operator. 

12. Taxes. 

12.1 Owne1·'s Taxes. Owner covenants and agrees to pay prior to delinquency all real 
and pei.·sonal property and other taxes, general ru1d special assessments, and other charges ofevery 
description ("Taxes") levied or assessed against the Owner's Property ru1d all improvements 
thereon by governmental authorities, other than Operator' s Taxes referenced in Section 12.2 
(faxes, excepting Opei.·ator's Taxes, ru·e hereinafter referred to as "Owner's Taxes11

) . 

12.2 Ope1·ator's Taxes. Subject to timely receipt from Owner and/or appropriate 
govermnental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay I 

I 

O er tor may elect to have th statement for 
Ta es sent directly to Operator. ln uch event, Operator shall pay all Operator' s Taxes to the 
appropriate taxing authority prior to delinquency, ru1d Owner shall pay to Operator Owner's Taxes 
prior to delinquency (or Operator may pay Owner's Taxes and offset such amount against the 
Payments). If Operator receives such statement directly, Operator shall submit a copy of the 
statement for Taxes to Owner within thirty (30) days after the date Operatorreceives the statement 
from the taxing authority. 

12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes prior to 
delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 
interest, which payments shall increase or be offset against other Payments due under this 
Agreement. 
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12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 
of any Operator's Taxes for which it is responsible under this Agreement, and may institute such 
proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 
such contest or proceeding. With respect to any Taxes which may constitute a lien on the Owner's 
Property, Operator shall promptly pay such Taxes unless the proceeding in which it contests such 
Taxes shall operate to prevent or stay the collection of the Taxes so contested or unless Operator 
removes any such lien by bonding or otherwise. Owner agrees to render to Operator all reasonable 
assistance in contesting the validity or amount of any such Taxes, with the exception of Taxes 
levied by Owner, including joining in the signing of any reasonable protests or pleading which 
Operator may deem advisable to file; provided, however, that Operator shall reimburse Owner for 
its reasonable out-of-pocket expenses, including reasonable attorneys' fees incurred in connection 
with providing such assistance. 

13. Mortgage of Operator Property. 

13.1 Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in all or any part of its interest in this Agreement and the Operator Property. 
These various security interests in all or a part of this Agreement and the Operator Property are 
collectively referred to as an "Operator Mortgage" and holder of such security interest, an 
"Operator Mortgagee". Any Operator Mortgagee shall use the Operator Property only for the 
uses pennitted 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 thiliy (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 M01igage 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 M01igagee 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 prope1iy 
owned by Operator or such Operator Mortgagee located on the Owner's Prope1iy to the same 
extent as Operator. The cure period for any Operator Mortgagee shall be the later of (i) the end of 
the Operator cure period under Section 18; (ii) thirty (30) days after such Operator Mortgagee's 
receipt of the default notice; or (iii) if applicable, the extended cure period provided for in Section 
13.3. Failure by Owner to give an Operator Mortgagee notice of default shall not diminish 
Owner's rights against Operator, but shall preserve all rights of the Operator Mortgagee or its 
designee to cure any default and to remove any Improvements or other property of Operator or the 
Operator Mortgagee located on the Owner's Property. 

13.3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cured without the Operator Mortgagee obtaining possession of all or part of the Operator 
Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 
sixty (60) days after receiving notice from Owner as set forth in Section 13 .2, acquires possession 
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of all or part of the Operator Property, or begins appropriate judicial or nonjudicial proceedings to 
obtain the same; (ii) diligently prosecutes any such proceedings to completion; and (iii) after 
gaining possession of all or part of the Operator Property performs all other obligations as and 
when the same are due in accordance with the terms of this Agreement. If an Operator Mortgagee 
is prohibited by any court or by operation of any bankruptcy or insolvency laws from commencing 
or prosecuting the proceedings described above, the sixty (60) day period specified above for 
commencing proceedings shall be extended for the period of such prohibition. 

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

13 .5 Certificates. Owner shall execute any estoppel certificates ( ce1iifying 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 Mmigagee's security interest. 

13.6 Operat01· Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
Mmigagee shall have the right, in its sole discretion: (i) to assign its Operator Mmigage; (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 perfonned by Operator under this Agreement, or to cause a receiver to be 
appointed to do so; and (iv) to acquire all or any portion of the Operator Property by foreclosure 
or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or any portion of 
the Operator rights under this Agreement to a third patiy 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 perfonn the obligations imposed on Operator by this Agreement, which are incurred or accruing 
after such Operator Mmigagee 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 disaffinned pursuant to bankruptcy law or other 
law affecting creditor's rights and, within ninety (90) days after such event, Operator or any 
Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the reasonable 
satisfaction of Owner to cure any material defaults under this Agreement, and for the payment of 
all Amrnal Installment Payments or other charges due and payable by Operator as of the date of 
such event, then Owner shall execute and deliver to Operator or such Operator Mortgagee or other 
purchaser at a foreclosure sale, or to a designee of one of these parties, as the case may be, a new 
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agreement ("New Agreement") which (i) shall be for a term equal to the remainder of the Term 
of this Agreement before giving effect to such rejection or termination; (ii) shall contain the same 
covenants, agreements, terms, provisions and limitations as this Agreement ( except for any 
requirements that have been fulfilled by Operator or any Operator Mortgagee or other purchaser 
at a foreclosure sale prior to rejection or termination of this Agreement); and (iii) shall include that 
portion of the Operator Property in which Operator or such other Operator Mortgagee or other 
purchaser at a foreclosure sale had an interest on the elate of rejection or termination. 

13.7.2 If more than one Operator Mortgagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 
written request of any other Operator Mortgagee whose lien is subordinate shall be void and of no 
further force or effect. The provisions of this Section 13 shall survive the termination, rejection or 
disaffirmation of this Agreement and shall continue in full force and effect thereafter to the same 
extent as if this Section 13 were a separate and independent contract made by Owner, Operator 
and each Operator Mortgagee, and, from the effective date of such tennination, rejection or 
disaffirmation of this Agreement to the date of execution and delive1y 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 fotih above are complied with. 

13.8 Operator Mortgagee's Consent to Amendment, Termination or Surrendet·. 
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 Mmigagee holding such Operator Mmigage. This provision is for 
the express benefit of and shall be enforceable by each Operator Mortgagee as if it were a pa1iy 
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 po1iion 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 Prope1iy (collectively, "Assignment"), to 
one or more persons or entities (collectively "Assignee"). Each Assignee shall use the Operator 
Property only for the uses pennitted 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. 
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15.1 Owner's Covenants Regarding Hazardous Materials. Owner represents and 
warrants that, to the best of Owner's knowledge, the Owner's Property is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, rule, 
regulation or requirement ("Environmental Laws"), and Owner has not received any notice or 
other communication from any governmental authorities alleging that the Owner's Propetiy is in 
violation of any Environmental Laws. "Hazardous Materials" shall mean any asbestos 
containing materials, petroleum, explosives, toxic materials, or substances regulated as hazardous 
wastes, hazardous materials, hazardous substances, or toxic substances under any federal, state, or 
local law or regulation. Owner warrants that Owner has done nothing to contaminate the Operator 
Property with Hazardous Materials or wastes. 

15.2 Operator's Covenants Regarding Hazardous Materials. Operator shall, at 
Operator's sole cost and expense, promptly take removal or remedial action required by 
Environmental Law with regard to any material violation of any Environmental Law with regard 
to any Hazardous Materials brought onto the Owner's Propetiy by Operator or its employees, 
agents, or contractors. Owner shall cooperate with Operator with regard to any scheduling or 
access to the Owner's Prope1iy in connection with any action required hereunder. 

15.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or about the Owner's Propetiy 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 
Propetiy and at all times during the Term of this Agreement, Operator shall maintain in effect (I) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of $1 Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such insurance. 

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

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold Operator 
hannless from and against all Claims resulting from the negligence, willful misconduct, or breach 
of this Agreement by Owner, its agents, contractors or employees, invitees, licensees and 
pennittees; provided, however, that such Claims are not due to the sole negligence, willful 
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misoo11duct, or breach by Operator, its agents, co11tractms, employees, invitees, licensees, or 
permittees. 

16.4 Sw·vival. 111e obligations of the Parties under this Section 16 shall survive 
expiration or other termi11atio11 of this Agreement. 

17. Confidentiality. This Agreement includes confidential and proprietary information relating 
to Operator and the Project. Owner agrees not to provide copies of the Agreement or disclose the 
tenus of the Agreement to any unauthorize.d person or entity. Operator authorizes Owner to provide 
copies of the Agreement and disclose the terms thereof to Ow11e1's family ("familf' shall be deeme.d 
to include all devisees or descendants of owner by will or intestacy), attorney, accoiu1tant, fmancial 
advisor and any existing or prospective mortgagee, lessee, or purchaser for the sole pmpose of 
evaluating and advising Owner and for no other purpose, so long as such authorized parties agree 
i11 writing to beoome subject to the confidentiality provisions hereto and not to provide copies of the 
Agreement or disclose the terms thereof to m1y unauthmize.d person or entity. Any Owner and patty 
shall return all material containing any confidential info11natio11 to Operator imme.diately upon its 
request. Any pm·ty agrees to destroy immediately upon request by Operator such analyses, 
compilation, studies or other documents, and any oral information will oontinue to be subject to the 
tenns of this Agreement. Owner agrees that Operator will have no adequate remedy at law if any 
party violates m1y of the terms of this Agreement. In such event Operator will have the light, in 
addition to any other rights Operator may have, to obtain injunctive relief to restrain any breach or 
tlu·eatened breach by third pm·ty or specific enforcement of such terms plus reimbursement of 
attorneys' fees, comt costs and all associated expenses. No pmiy shall publish, fiJe for public record, 
reproduce, or otherwise disseminate this document or m1y of the terms and provisions hereof to m1y 
party, other thm1 the Parties set furth above without the ptior w1itten consent of Operator, which 
consent may be withheld for m1y reason and i11 Operator's sole discretion. 

18. ,Default and Remedies. 

18.1 Operator Payment Default. If Operator shall fail to pay any amounts set forth 
in Exhibit D which failure co11ti11ues for more than thirty (30) days from receipt of written 
notice from Owner that such amount is due, then Operator shall be in default ("Operator 
Payment Default") and Owner shall have the following remedies: 

IS.I.I Collection of Payments. With or without tenninating this Agreement, 
Owner may file a lawsuit against Operator to collect any unpaid amounts set forth in Exhibit D 
together with interest thereon that accrues during the continum1ce ofthe Operator Payment Default, 
calculate.d at a rate ( 11Default Rate 11

), which is the lesser of (i) the prime interest rate at JP Morgan 
Chase & Co. (or its successor) plus two percent (2%) per ammm, or {ii) the maximum lawful rate. 

18.1.2 Terminate Agreement. Owner may not terminate this Agreement because 
of m1y Operator Payment Default without fu·st giving Operator written notice of its intention to 
terminate the Agreement ("Termination Notice"), to be effective on a date to be specified by 
Owner that is at least thirty (30) days after the date of the Termination Notice. If, by the date 
specified in the Termination Notice, Operator fails to pay the mnount required to cure the Operntor 
Payment Default (including interest at the Default Rate that accmes during the continuance of the 
Operator Payment Default), Owner's termination of this Agreement shall become effective on the 
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date specified in the Termination Notice. Upon such termination) the Parties shall be relieved of 
all forther duties and obligations under this Agreement) other than (i) the payment of any accrued 
and unpaid obligations owed by either Party as of the date of termination (including the amount 
owed by Operator with respect to the Operator Payment Default and interest payable with respect 
thereto); (ii) the removal of the Improvements by Operator pursuant to Section 8.11; and (iii) any 
other obligations and liabilities that are expressly stated in this Agreement to survive such 
termination. Owner's right to terminate this Agreement pursuant to this Section 18. l.2 is subject 
to and conditioned upon Owner giving any Operator Mortgagee written notice and opportunity to 
cure the Operator Payment Default as provided in Section 13.2. 

Owner shall be in default of this Agreement if it shall 

16 



19. Condemnation, 

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

I 9.2 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 pmiion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Property, (ii)the date that Operator is, in its reasonable judgment, no longer able 
or permitted to operate the Project on the Operator's Property, or any portion thereof, in a 
commercially viable manner, or (iii) the date of the condemnation judgment; and, unless this 
Agreement is terminated as hereinafter provided, this Agreement shall continue in foll 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 pmiion 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 Mo1igagee under Section 
.Ll., Operator shall have the right to terminate this Agreement as to the portion of the Operator's 
Property to which Operator continues to hold the rights, at which time the Parties shall be relieved 
of any further obligations and duties to each other under this Agreement. 

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

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

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

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

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

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

20.2 Delivel'y. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed envelope 
or container, postage and postal charges prepaid, return receipt requested or ce1iified mail, 
addressed by name and address to the party or person intended, or (iii) twenty-four (24) hours from 
proper and timely delivery to an overnight courier service addressed by name and address to the 
party or person intended as follows: 

Notice to Owner: 

Notice to Operator: 

Laura Anne Logsdon and 
Derek H. Logsdon a/k/a Herman D. Logsdon 
8619 Thomason Rd 
Robards, KY 42452 
Telephone: (270) 860-3951 
Email: lrlogsdon@yahoo.com 

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

20.3 Change of Recipient ol' 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 paiiy 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 Prnvisions.

21.1 Successol's 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 Paiiies 
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 Paiiies 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 farther acts which 
may be necessary or desirable to carry out the purposes of this Agreement and to give foll force 
and effect to each and all of the provisions hereof. 
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21.5 Legal Matters. This Agreement shall be governed by and inteqireted in 
accordance with the then existing laws of the Commonwealth of Kentucky and the County where 
the Owner's Properly is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle any 
dispute arising out of or in connection with this Agreement by good-faith negotiation. If the Parties 
are unable to resolve amicably any dispute arising out of or in connection with this Agreement, 
each shall have all remedies available at law or in equity and as provided by this Agreement. Each 
Party waives all right to trial by jury and specifically agrees that trial of suits or causes of 
action arising out of this Agreement shall be to the court of competent jurisdiction. 

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

21.7 Tax Credits. !funder 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 Owner's 
rights or increase the burdens or obligations of Owner under this Agreement. 

21.8 Approvals. Whenever in this Agreement the approval or consent of either Pa1iy is 
required or contemplated, unless otherwise specified, such approval or consent shall not be 
unreasonably withheld or delayed. 

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

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

21. 11 Counterparts. This Agreement may be executed in multiple counterparts, each of 
which shall be deemed an original, and all of which together shall constitute a single instrument. 

19 



Owner: 

Operator: 

Sebree Solar II, LLC 
a Delaware limited liability company 

By: 
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EXHIBIT A 

Legal Description of Owner's Property 

Being all of Tract 2 Total Area Consolidated 43.37 acres, more or less, of the Denton & Logsdon 
Agricultural Division and Consolidation as shown by plat of record in Plat Book I 0, page 268, in 
the Henderson County Clerk's Office, and to which plat and reference is hereby made for a more 
particular description. 

The above being the same property acquired by Laura Anne Logsdon by Deed dated June 7, 2018, 
ofrecord in Deed Book 631, Page 293, in the Henderson County Clerk's Office and by Deed dated 
March 3, 2008, of record in Deed Book 561, page 25, in the Henderson County Clerk's Office, 
subject to a life estate. Also see Deed Book 595, page 141, in the aforesaid clerk's office, 
extinguishing said life estate. 

Approximately 43 acres 

QLA ID: 18502 
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HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Imprnvements and Final Acreage Calculation 
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EXHIBIT D 

Lease and Easement Compensation 

(2) Option Payme.nt. As consideration for the granting of the Option, Operator agrees to pay 
Owner the annual amounts set forth on the table below during the Option Tenn. ("Option 
Payment11

). The first Option Payment shall be made 
Date and thereatler, the Option Payment shall be made on or before each anniversary of the 
Effective Date during the Option Term unless Operator elects to terminate the Option. If Operator 
shall fail to timely make the initial payment or any subsequent payment throughout the Option 
Term, Owner shall provide written notice to Operator of Operator's failure and Operator shall have 
the opportunity to cure such failure in the manner prescribed in Section 18. 

Ontion 
Term Year I 

Year2 
Year 3 
Year4 
Year 5 

(3)Payment fo1· Lease and Easements. 
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(3 )( c) Payments for the first partial year of the Term shall be made 
11 be due in advance 

to which they are 
attributable during the Tenn . For example purposes only, Atmual Installment Payments for the 
2028 calendar year would be due on or before Februaiy 28, 2028. After Operator delivers Exhibit 
C to Owner, any necessary payment adjustments shall be paid within thirty (30) days by Operator 
or credited against the next payment due from Operator to Owner. 

(4) Crop Compensation. 

(4)(a) Upon completion of construction of a Weather Instnunent (during the Option Term) or 
. . . . 
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

18th A~qust 
1. ~ : This Solar ~ se and Easement Agreement ("Agreement") is made and entered 
as of the ~day of ::rc~iiit , 2020 ("Effective Date11

), by and between McMullin 
Anderson, LLC, a Kentucky ~ited liability company ("Owner11

) and Boulevard Associates, 
LLC, a Delaware limited liability company ( 110perator11

), which are sometimes individually 
refen:ed to as a ••Party11 and collectively as the "Parties". 

2. Project. This Agreement relates to the solar-powered electrical power generation and 
transmission project known as the "Sebree Solar Energy Center" to be located in Henderson 
County, Kentucky ("Project11

), 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 110perator Property". 

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

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

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

3.3 Use of Owner's Property. During the Option Te1m, 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 geotechnicaJJ 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 Instrument11

) and fencing of said Weather Instrument and including the performance 
of all tests and studies associated therewith. Owner shall not permit any other individual or 
entity except Operator or its affiliates to install a Weather Instrument on Owner's Property. 

3.4 Right to Grant Option. Owner warrants and represents to Operator that (i) the 
statements in Section 9 concerning Owner1s title to the Owner's Property are true and cmTect; 
(ii) Owner has the authority to grant this Option to Operator without the consent or approval of 
any other party; and (iii) there are no other existing options; rights of first refusal, contracts to 



purchase, leases or mortgages that would prevent Operator from exercising its rights with respect 
to the Option. 

3.5 Exercise of Option. Operator may exercise the Option by giving written notice 
to Owner ("Option Notice") at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement 
Date, the Lease and Easements referenced in Sections 4 and 5 shall automatically become 
effective, and the Parties shall be subject to all of the te1ms and conditions of this Agreement 
with respect to such Lease and Easements and all rights and obligations relating thereto. 

3 .6 Termination of Option. If Operator fails to exercise the Option within the 
Option Term, the Option and the rights of Operator as the optionee shall automatically terminate. 

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

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

4.2 Access Right. Operator leases Owner's Property for unobstrncted vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner's 
Property. Owner shall not permit others to obstrnct 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 1ight. Operator shall repair any damage done to Roadway Improvements which 
result from use by Operator, its agents, servants or employees. Such roads shall be maintained in 
the condition necessary for use by Operator's equipment, and with regard to existing roads, shall 
be maintained in at least the condition that existed prior to Operator's use. 

4.3 Solar Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appurtenant Collection 
Facilities, together with associated roads and parking areas on Owner's Prope1ty. 

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

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

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

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

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

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

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

6. Term. The term of this Agreement ("Term") includes the Option Term referenced in 
Section 3.1, the Initial Lease and Easement Term as described in Section 6.1.1 and the Extended 
Lease and Easement Te1m 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 aud 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 te1m of the Lease and Easements shall end thirty (30) 
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years after the Commencement Date (the "Initial Lease and Easement Term"), subject to the 
rights ofrenewal and termination as provided in this Agreement. 

6.1.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Term of this Agreement for two (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 Te1m shall begin on the expiration date of the Initial Lease and Easement Term or 
previous Extended Lease and Easement Term, as the case may be. During the Extended Lease 
and Easement Term, Operator shall pay Owner the amounts set forth in Exhibit D as the 
consideration for the Lease and Easements. 

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

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

(ii) "Force Majeure" shall mean causes beyond the reasonable control of 
and without the fault or negligence of the Party claiming Force Majeure, including but not limited 
to acts of God, labor unrest (including, but not limited to, slowdowns, picketing, boycotts or 
strikes), flood, ea1thquake, 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, 1iot, 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 perfo1ming their respective obligations under this 
Agreement and shall not be liable in damages or othe1wise if and to the extent that they are unable 
to so perfo1m or are prevented from performing by a Force Majeure, provided that: (i) the non
perf01ming Paiiy, as promptly as practicable after the occurrence of the Force Majeure, but in no 
event later than thirty (30) days thereafter, gives the other Paity written notice describing the 
paiticulai·s 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-perf01ming Party 
uses good faith and commercially reasonable efforts to remedy its inability to perform; and (iv) as 
soon as the non-perf01ming 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 Prope1iy, the Parties shall be relieved of 
all further duties and obligations under this Agreement, other than (i) the payment of any accrned 
and unpaid obligations owed by either Paiiy as of the date of termination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 
that are expressly stated in this Agreement to survive such termination. Upon any such partial 
termination by Operator, the Parties shall be relieved of all further duties and obligations under 
this Agreement with respect to the portion thereof tenninated 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. If Operator elects to 
tem1inate the Agreement so that the term is tenninated prior to the end of the 20th year of the 
Lease Term, then Operator shall pay to Owner One (J) year of Annual Installment Payments, 
due prior to the termination date of the Lease Term. The payment set forth above shall be 
refe1Ted to herein as the (the "Termination Payment"). Operator shall not be obligated to pay to 
Owner a Termination Payment if it terminates the Agreement due to a default under the 
applicable power purchase agreement for the purchase of electricity from the Solar Project. 

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

8. Improvements. Operator shall have the right, at its sole cost a11d expense, to constrnct, 
install, maintain, use, operate, repair, replace, relocate a11d remove all facilities, shuctures, 
equipment, machinery, wires, conduit, cables, poles, materials and property of every kind and 
chai·acter required for the constrnction and operation of portions of the Project on the Owner's 
Prope1iy, including, but not limited to, the Solai· Pa11els, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instrnments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

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

8.2 "Collection Facilities" shall mean all Improvements whose purpose is to deliver 
electrical power generated by the Solar Pa11els to an elech·ical 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 mea11 electrical lines, meters, monitoring and control 
equipment, switches, transformers, all structures, equipment, enclosures, fencing, secmity 
devices, and other electrical and communications equipment necessary to condition and increase 
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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 Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 "Weather Instrument" shall mean instruments used primarily to gather and 
transmit sunlight and meteorological data relating to the Project, and includes the inshument'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 constmct, maintain and repair any new and existing roadways and other means of ingress and 
egress over, across and along the Owner's Prope1iy, including paving or surfacing of the 
roadways with asphalt, gravel or other roadway materials, installation of road signs and the 
conshuction and installation of culverts, bridges, drainage ditches, gates, cattle guards and 
similar shuctnres and facilities. 

8.7 "Battery Facilities" shall mean a type of eqnipment that can be given a new 
charge by passing an elech·ic current throngh it designed for the storage of electrical power 
inclnding withont limitation, batteries and other devices for storage of electrical energy, 
fonndations, snpport stmch!res, braces and related eqnipment. 

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 constrncted 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 Tenn of this Agreement. Owner 
expressly waives any stah!tory 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 ont of Operator's 
nse 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 reqnest, or remove such lien from the Owner's Prope1iy in 
the manner provided by applicable law. 

8.10 Location of Improvements. The acreage reqnired from the Owner's Prope1iy for 
the Improvements for which the Lease and Easements are being granted cannot be detennined 
until the completion of Operator's inspection, testing, sh!dy and snrveying of the Owner's 
Property during the Option Term. Along with the Option Notice, Operator shall deliver to 
Owner a proposed plan of development showing the contemplated locations of the Improvements 
and a preliminary calcnlation 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. Dnring the 
final development and constmction of the Project, such locations may need to be amended. 
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Following construction of the Project, Operator shall provide Owner an "as-built" survey of all 
Improvements on Owner's Property and the final calculation of the acreage as determined by the 
area bounded by a perimeter fence required for the Project, which shall serve as Exhibit C to this 
Agreement. Fmther, following construction, the Improvements may need to be relocated or 
rerouted by Operator, which Operator may perform, at any time during the Term of this 
Agreement, so long as the nature and extent of any such relocated or rerouted Improvements are 
not materially different and impose no materially greater burden on the Owner's Property than 
the original locations or routes, and so long as Operator takes commercially reasonable efforts to 
minimize disruption or inconvenience to Owner. 

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

8.12 If a governmental authority does not require a performance bond or security for 
removal of the Improvements, then upon the earlier to occur of: (i) the termination of this 
Agreement; or (ii) on the twentieth (20th) anniversary of the commercial operations date of the 
Project, Operator shall obtain and deliver to Owner a bond in form and substance reasonably 
satisfactory to Owner securing Operator's Removal Obligations (the "Removal Bond"). The 
Removal Bond shall be equal to the estimated amount, if any (the "Net Removal Costs"), of 
removing the Improvements from Owner's Property. Operator shall not be required to deliver 
such Removal Bond to Owner if Operator has delivered such a bond in connection with the 
permitting of Owner's Property or any other portion of the Improvements for the Project. Once 
in place, Operator shall keep such bond, or a like replacement, in force throughout the remainder 
of the Term. The Net Removal Costs shall be determined by the Parties hereto acting in good 
faith. If the Parties cannot agree upon the Net Removal Costs within sixty (60) days of their first 
attempt to do so, then the Net Removal Costs shall be determined by an independent engineer 
mutually selected by the Parties. If the Parties cannot agree upon such independent engineer 
within the next thirty (30) days, then by an independent engineer appointed by a District Judge of 
Henderson County, Kentucky; and the decision of such an independent engineer (however 
selected) as to the Net Removal Costs shall be conclusive as between and binding upon, the 
Pa1ties. If an independent engineer is selected, then the Parties hereto shall equally share all of 
the costs associated with the independent engineer's determination of the Net Removal Cost. If 
the Removal Bond is unavailable or an alternate form of security is more economical or 
desirable, then Operator may substitute an alternate form of security, such as a letter of credit, 
other form of bond, or guarantee reasonably acceptable to Owner that provides substantially 
equivalent security as the Removal Bond. 

9. Ownership and Title Matters. Owner 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 wa1rnnts that it is the holder of fee simple title 
and is the sole owner of the Owner's Property and has the unrestricted right and authority to sign 
this Agreement and to grant Operator the Lease and Easements and other rights granted in this 
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Agreement. When signed by both Parties, this Agreement constitutes a valid and binding 
agreement enforceable against Owner in accordance with its terms. 

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

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, 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 
Prope1ty ("Owner Mortgage"). 

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

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

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

JO.I Physical Condition. Owner has no knowledge of any existing physical 
conditions of the Owner's Prope1ty which would prevent, significantly restrict or make more 
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expensive Operator's development of the Owner's Prope1ty 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 cun-ently applicable governmental law, ordinance, order, rule or regulation. 

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

10.3 No Litigation. No litigation is pending and, to the best of Owner's lmowledge, 
no litigation or administrative actions are proposed, threatened or anticipated with respect to any 
matter affecting the Owner's Prope1ty. 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 thi1ty (30) days thereof. 

I 0.4 Survival. The representations and wan-anties set forth in this Section IO shall 
survive the execution and delivery hereof. 

11. Use, Operation and Maintenance. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive 1ight (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 Prope1ty, 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 Prope1ty that may 
be related to the Project, including, without limitation, the storage of Solar Panels, materials and 
equipment during the installation and construction of the Improvements; development and 
operation of communications systems; and site tours of the Project for visitors and other 
interested parties. 

11.2 No Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Prope1ty. Operator shall have 
the sole discretion to determine if and when any Solar Panels and other Improvements may be 
constructed on Owner's Property, and if and when to commence the operation of the Project on 
the Owner's Property. 

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

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

11. 5 Care and Appearance. Operator, in its exercise of the lease, easement and other
rights granted hereunder shall, at all times, maintain the Owner's Property and the Improvements 
in a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Owner's Property and shall keep the Owner's Prope1ty 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 consh1.1ction 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 Prope1ty, if replaced, shall be re-built 
by Operator at its expense in mutually agreeable locations. All fence repair and construction 
shall be substantially similar to the construction of existing fences and cattle guards on Owner's 
Property. Any gates opened for access to Owner's Property by either Paity shall be closed 
immediately after passing through so that livestock may not pass through. Once completed, all 
replacement fences, gates and cattle guards shall be owned and maintained by Owner. Upon 
abandonment or termination of the rights granted to Operator in this Agreement, any fences, 
gates and cattle guards installed by Operator shall remain and become the property of Owner. 
To minimize the need for temporary fencing, Owner will cooperate with Operator to avoid 
pasturing animals on or near the Improvements during periods of construction, maintenance or 
removal activity by Operator. Owner will discuss with Operator what temporary fencing is 
necessary during the periods of construction, maintenance or removal activity by Operator. 

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

12. Taxes.

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

12.2 . Operator's Taxes. Subject to timely receipt from Owner and/or 
appropriate governmental agency of the relevant statement for Taxes pursuant to this Section 
12.2, 

on the Owner's Property. Owner shall submit the annual statement for Taxes to Operator within 
a reasonable time after the date Owner receives the statement from the taxing authority. 
Operator may elect to have the statement for Taxes sent directly to Operator. In such event, 
Operator shall pay all Operator's Taxes to the appropriate taxing authmity prior to delinquency, 
and Owner shall pay to Operator Owner's Taxes prior to delinquency (or Operator may pay 
Owner's Taxes and offset such amount against the Pa)'lllents). If Operator receives such 
statement directly, Operator shall submit a copy of the statement for Taxes to Owner within 
thirty (30) days after the date Operator receives the statement from the taxing authority. 

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

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

13. Mortgage of Operator Property. 

13.1 Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant secw-ity 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 refen-ed to as an "Operator Mortgage" and holder of such security 
interest, an "Operator Mortgagee". Any Operator Mortgagee shall use the Operator Property 
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only for the uses permitted under this Agreement. Whenever Operator has granted a security 
interest under this Section 13, it will give Owner notice of the Operator Mmtgage (including the 
name and address of the Operator Mortgagee for notice purposes) to Owner within thi1ty (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 Mmtgage 
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 Mmtgagee at the same time it delivers 
notice of default to Operator, specifying in detail the alleged event of default and the required 
remedy. Each Operator Mmtgagee or its designee shall have the right, but not the obligation, to 
cure any default as Operator, and/or the right, but not the obligation, to remove any 
Improvements or other prope1ty owned by Operator or such Operator Mortgagee located on the 
Owner's Property to the same extent as Operator. The cure period for any Operator Mortgagee 
shall be the later of (i) the end of the Operator cure period under Section 18; (ii) thirty (30) days 
after such Operator Mortgagee's receipt of the default notice; or (iii) if applicable, the extended 
cure period provided for in Section 13.3. Failure by Owner to give an Operator Mortgagee 
notice of default shall not diminish Owner's rights against Operator, but shall preserve all rights 
of the Operator Mortgagee or its designee to cure any default and to remove any Improvements 
or other prope1ty of Operator or the Operator Mortgagee located on the Owner's Property. 

13.3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cured without the Operator Mortgagee obtaining possession of all or part of the Operator 
Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 
sixty (60) days after receiving notice from Owner as set fmth in Section 13.2, acquires 
possession of all or part of the Operator Property, or begins appropriate judicial or nonjudicial 
proceedings to obtain the same; (ii) diligently prosecutes any such proceedings to completion; 
and (iii) after gaining possession of all or pait of the Operator Property performs all other 
obligations as and when the same ai·e due in accordance with the te1ms of this Agreement. If an 
Operator Mortgagee is prohibited by any court or by operation of any bankruptcy or insolvency 
laws from commencing or prosecuting the proceedings described above, the sixty (60) day 
period specified above for commencing proceedings shall be extended for the period of such 
prohibition. 

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

13.5 Certificates. Owner shall execute any estoppel certificates (certifying as to 
tmthful matters, including without limitation that no default then exists under this Agreement, if 
such be the case), consents to assignment and non-disturbance agreements as Operator or any 
Mortgagee may reasonably request from time to time. The Parties shall negotiate in good faith 
any amendment to this Agreement from time to time to include any provision that may be 
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reasonably requested by Operator or any Operator Mortgagee to implement the prov1s10ns 
contained in this Agreement or to preserve an Operator Mortgagee's security interest. 

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

13.7 New Agreement. 

13.7.1 If the Operator Property is foreclosed upon or there is an assignment in 
lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or 
other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 
any Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the 
reasonable satisfaction of Owner to cure any material defaults under this Agreement, and for the 
payment of all Annual Installment Payments or other charges due and payable by Operator as of 
the date of such event, then Owner shall execute and deliver to Operator or such Operator 
Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these parties, as the 
case may be, a new agreement ("New Agreement") which (i) shall be for a term equal to the 
remainder of the Term of this Agreement before giving effect to such rejection or tennination; 
(ii) shall contain the same covenants, agreements, te1ms, provisions and limitations as this 
Agreement ( except for any requirements that have been fulfilled by Operator or any Operator 
Mortgagee or other purchaser at a foreclosure sale prior to rejection or te1mination of this 
Agreement); and (iii) shall include that portion of the Operator Property in which Operator or 
such other Operator Mortgagee or other purchaser at a foreclosure sale had an interest on the date 
ofrejection or te1mination. 

13.7.2 If more than one Operator Mortgagee makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mortgage is prior in time, and the 
written request of any other Operator Mortgagee whose lien is subordinate shall be void and of 
no further force or effect. The provisions of this Section 13 shall survive the te1mination, 
rejection or disaffirmation of this Agreement and shall continue in full force and effect thereafter 
to the same extent as if this Section 13 were a separate and independent contract made by Owner, 
Operator and each Operator Mortgagee, and, from the effective date of such termination, 
rejection or disaffomation of this Agreement to the date of execution and delivery of such New 
Agreement, such Operator Mortgagee or other purchaser at a foreclosure sale may use and enjoy 
the Operator Property without hindrance by Owner or any person claiming by, through or under 
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Owner; provided that all of the conditions for the New Agreement as set forth above are 
complied with. 

13.8 Operator Mortgagee's Consent to Amendment, Termination or Snrrender. 
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 accming 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 
wmTants that, to the best of Owner's knowledge, the Owner's Property is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, 
rule, regulation or requirement ("Environmental Laws"), and Owner has not received any 
notice or other communication from any governmental authorities alleging that the Owner's 
Property is in violation of any Environmental Laws. "Hazardons Materials" shall mean any 
asbestos containing mate1ials, peh·oleum, 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 wmrnnts that Owner has done nothing to 
contaminate the Operator Property with Hazardous Materials or wastes. 

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

16. Insurance and Indemnity. 

16.1 Insurance. At all times during which Operator is conducting any activities on the 
Prope1ty and at all times during the Term of this Agreement, Operator shall maintain in effect (I) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of $1 Million Dollars per occmTence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occmTence 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 ce1tificate of such 
msurance. 

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

16.3 Indemnity by Owner. Owner shall defend, indemify, 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 
permi ttees. 

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

17. Confidentiality. This Agreement includes confidential and proprietary information 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 
disclose the terms of the Agreement to any unauthmized 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 desh-oy 
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immediately upon request by Operator such analyses, compilation, studies or other documents, and 
any oral information will continue to be subject to the terms of this Agreement Owner agrees that 
Operator will have no adequate remedy at law if any party violates any of the terms of this 
Agreement. In such event Operator will have the right, in addition to any other rights Operator 
may have, to obtain injunctive relief to restrain any breach or threatened breach by third party or 
specific enforcement of such tenns 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 tenns and provisions hereof to any party, other than the 
Parties set forth above without the prior written consent of Operator, which consent may be 
withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies. 

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

18.l.1 Collection of Payments. With or without terminating this Agreement, 
Owner may file a lawsuit against Operator to collect any unpaid amounts set forth in Exhibit D 
together with interest thereon that accrues during the continuance of the Operator Payment 
Default, calculated at a rate ("Default Rate"), which is the lesser of (i) the prime interest rate at 
JP Morgan Chase & Co. (or its successor) plus two percent (2%) per arm.um, or (ii) the maximum 
lawful rate. 

18.l.2 Terminate Agreement. Owner may not terminate this Agreement 
because of any Operator Payment Default without first giving Operator written notice of its 
intention to terminate the Agreement ("Termination Notice"), to be effective on a date to be 
specified by Owner that is at least thirty (30) days after the date of the Termination Notice. If, 
by the date specified in the Termination Notice, Operator fails to pay the amount required to cure 
the Operator Payment Default (including interest at the Default Rate that accrues during the 
continuance of the Operator Payment Default), Owner•s termination of this Agreement shall 
become effective on the date specified in the Termination Notice. Upon such te1mination, the 
Parties shall be relieved of all further duties and obligations under this Agreement, other than (i) 
the payment of any accrued and unpaid obligations owed by either Party as of the date of 
termination (including the amount owed by Operator with respect to the Operator Payment 
Default and interest payable with respect thereto); (ii) the removal of the Improvements by 
Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities that are expressly 
stated in this Agreement to survive such termination. Owner's right to terminate this Agreement 
pursuant to this Section 18.1.2 is subject to and conditioned upon Owner giving any Operator 
Mortgagee written notice and opportunity to cure the Operator Payment Default as provided in 
Section 13.2. 

18.2 Other Operator Default. Operator shall be in default of this Agreement if it 
- • y y • -
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Owner shall be in default of this Agreement if it 

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 othe1wise, then the interests and obligations of 
Operator under this Agreement in or affecting the Operator's Property shall cease and terminate 
upon the earlier of (i) the date that the condemning authority takes physical possession of the 
Operator's Property or the Improvements thereon, (ii) the date that Operator is, in its sole 
judgment, no longer able or permitted to operate the Project on the Operator's Property in a 
commercially viable manner, or (iii) the date of the condemnation judgment. Operator shall 
continue to pay all amounts payable hereunder to Owner until the earlier of such dates, at which 
time the Parties shall be relieved of any and all further obligations and conditions to each other 
under this Agreement. 
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19.2 Partial Taldng. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any pmtion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer 
able or pe1mitted to operate the Project on the Operator's Property, or any pmtion 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 Propeity. 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 
Mmtgagee under Section 13, Operator shall have the right to tenninate this Agreement as to the 
portion of the Operator's Prope1ty to which Operator continues to hold the rights, at which time 
the Parties shall be relieved of any further obligations and duties to each other under this 
Agreement. 

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

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

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

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

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

20. Notice. 

20.1 Writing. All notices given or pe1mitted to be given hereunder shall be in writing. 

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed 
envelope or container, postage and postal charges prepaid, return receipt requested or ce1tified 
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 paity or person intended as follows: 
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Notice to Owner: 

Notice to Operator: 

McMullin Anderson, LLC 
3288 Winterberry Circle 
Marietta, GA 30062 

 
Email: 

��� ���� 

Boulevard Associates, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 
Attn: Land Services Administration 

 

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

21. Miscellaneous Provisions.

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

21.2 Memorandum. Simultaneously with the execution of this Agreement, the Parties 
agree to execute and aclmowledge 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 instrnment 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 necessaiy or desirable to carry out the purposes of this Agreement and to give full force 
and effect to each and all of the provisions hereof. 

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 
accordance with the then existing laws of the Commonwealth of Kentucky and the County where 
the Owner's Property is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle 
any dispute arising out of or in connection with this Agreement by good-faith negotiation. If the 
Patties 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 
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suits or causes of action arising out of this Agreement shall be to the court of competent 
jurisdiction. 

21.6 Severability. If any term or prov1S1on of this Agreement, or the application 
thereof to any person or circumstance shall, to any extent, be detennined by judicial order or 
decision to be invalid or unenforceable, the remainder of this Agreement or the application of 
such term or provision to persons or circumstances other than those as to which it is held to be 
invalid, shall be enforced to the fullest extent permitted by law. 

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

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

21.9 Authority. The signatories hereto wmTant 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 age] 
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Owner: 

McMullin Anderson LLC 
a Kentucky limited liability company 

By: 
Ja~~Jl,vicl Anderson, Managing Member 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 

By: 
Matthew S. Handel, Vice President 
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Owner: 

McMullin Anderson LLC 
a Kentucky limited liability company 

By: 
James David Anderson, Managing Member 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 

By: 
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E HIBIT A 

Legal Description of Owner's Property 

Beginning at a stake on North side of Smith's Ferry Road; thence N 11 E 75 poles and 20 links 
to stake in North line of fmm; thence with said line S 60 E 122 poles and 15 links to an ash in 
WM. Eblen's line; thence with said line S 4 W 1 pole and 19 links to small maple; thence N 86 
W 116 poles to rock comer of Samuel Spencer; thence S 4 W 18 poles and 20 links to rock in 
Samuel Spencer's line and on North side of Smith's Fe1Ty Road; thence N 75 W 2 poles and 13 
links to the beginning, containing 21-12/100 acres. 

Being the same property conveyed to Edgar McMullin, of the first part, by S.H. Spencer by deed 
dated January 6, 1932, of record in Deed Book 81, at page 621, Henderson County Court Clerk's 
office. 

Beginning at a stake comer to Lot No. 1 on North side of Smith's Ferry Road; thence with line of 
said lot N. 11 E 75 poles and 20 links to stake in North line of farm and corner to first lot; thence 
N 60 W 82 poles and 6 links to a stake; thence S 23 W 99 poles to stake in the middle of Smith's 
Ferry Road; thence with said road S 77 E 10 poles and 9 links to bend in road; thence with road 
S 75 E 93 poles and 6 links to beginning, containing 49-77/100 acres, including 1-77/100 acres 
across the West and allotted James Sugg, and being the same land conveyd to B.W. McMullin by 
R.E. Sugg, et al. by deed dated January 7, 1891, and recorded in Deed Book 1, at page 590, in 
the County Clerk's office of Henderson County, Kentucky. 

Beginning at a stake, two black oaks near McMullin's Chapel, and beginning corner in the deed; 
thence with Floyd and Lockett Road S 23 W 43 poles and 6 links to stake; thence S 67 E 39 
poles and 8 links to stake in line of Lot #2; thence with line of said Lot N 23 E 38 poles and 5 
links to corner oflot #2; thence N 60 W 39 poles and 16 links to beginning, containing 10 acres; 
and being the same land conveyed to B.W. McMullin by the following: Susan Denton, et al by 
deed dated March 28, 1897, and recorded in Deed Book 25, at page 197; L.A. Royster by deed 
dated November, 1897, recorded in Deed Book 38, at page 395; John W. Royster by deed dated 
November, 1899, and recorded in Deed Book 38, at page 401; Vinnie Algood, &c. by deed dated 
March 12, 1903, and recorded in Deed Book 38 at page 402; Marvin Royster by deed dated April 
3, 1905, and recorded in Deed Book 41, at page 320; S.H. McMullin by deed dated January 22, 
1908, and recorded in Deed Book 40, at page 422, and Foster C. Royster by deed dated January 
12, 1909, and recorded in Deed Book 42, at page 183, all in the office of the County, Clerk of 
Henderson County, Kentucky. 

LESS a lot of ground just south of said church and bounded as follows: Beginning at a corner 
post about 8 ft. South of SE comer of said church, running Souht 6 rods to a stake; thence W 12 
rods to a stake in edge of Frog Island road; thence North with said road 6 rods to stake in edge of 
said road, thence east 12 rods to the beginning, containing 9/20 of an acre. 

Beginning at a stake comer to Lot #3; thence with Floyd & Lockett road S 23 W 24 poles and 11 
links to stake on Lockett & Floyd road; thence S 67 E 39 poles and 8 links to stake in line of lot 
#2; thence with said line N 23 E 24 poles and 11 links to stake corner to lot# 3; thence with line 
of said lot N 67 W 39 poles and 8 links to beginning, containing 6 acres; and being the land 
conveyed to B.W. McMullin by the following: W.B. Spencer by deed dated October 3, 1893, and 
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recorded in Deed Book 20, at page 559, and by W.B. and G.E. Spencer by deed dated Janury 27, 
1897, and recorded in Deed Book 24, at page 179, all in the office of the County Clerk of 
Henderson Cmmty, Kentucky. 

Beginning at a stake corner of Lot #4 of Floyd and Lockett Road; thence with said road S 23 W 
13 poles and 14 links to stake; thence S 67 E 39 poles and 8 links to stake in line of Lot #2; 
thence with said line N 23 E 13 poles and 14 links to stake, corner to lot #4; thence with line of 
said Lot N 67 W 39 poles and 8 links to beginning, containing 3-1/3 acres and being the same 
lands conveyed to S.W. McMullin by the following: Eliza Armstrong, &c. by deed dated 
October 17, 1898, and recorded in Deed Book 38, at page 403, and by S.H. McMullin by deed 
dated December 26, 1907, and recorded in Deed Book 40, at page 225, all in the office of the 
County Clerk of Henderson County, Kentucky. 

Beginning at a stake, corner to Lot #5 on Floyd and Lockett road; thence S 23 W 30 poles to 
junction of Floyd and Lockett and Smith's Ferry Road; thence with Smith's Fe!Ty Road S 77 E 
39 poles and 16 links to corner of Lot# 2; thence with line of said lot N 23 E 22 poles and 20 
links to stake, corner to Lot #5; thence with line of said lot N 67 E 39 poles and 8 links to 
beginning, contianing 6-1/2 acres, and being the same land conveyed to B.W. McMullin by S. H. 
McMullin by deed dated December 26, 1907, and recorded in Deed Book 40, at page 225, in the 
office of the County Clerk of Henderson County, Kentucky. 

Tracts (2) to (6) inclusive were inhertited by Edgar McMullin as shown by Affidavit of Descent 
ofrecord in Deed Book 95, at page 284, Henderson County Court Clerics office. 

A tract of land about one mile from town of Robards and bounded as follows: Beginning at a 
stone to Sam Spencer and Tom T. Royster; thence N 27-3/4 E 28.09 chains to a stake in the 
middle of a ditch, corner to Lot #2 small sycamore pointer; thence N 59 ½ W 17 .91 chains to 
stake in line of Lot# 3 23 links from S.H. McMullin line; thence S 27 ¾ W 28.09 chains to B.W. 
McMullin's line; thence S 59- ¼ E 18 chains to the beginning, containing 50-36/100 acres. 

Being the same land conveyed to the grantors by Thomas Sugg and wife by deed dated January 
7, 1904, ofrecord in Deed Book 34, at page 197, said Cleric's office. 

Beginning at a stake in middle of a ditch, small sycamore pointer, and corner to Lot #1 (Sugg's) 
comer; thence N 58- ¾ W 18-14/100 chains to a stake in line of S.N. McMullin; thence N 27 -
¾ E 15-18/100 chains to a stake corner to S.N. McMullin in Otey' s line; thence S 66 - ½ E. 18 -
16/100 chains to a stake in middle of a ditch corner to T.T. Royster; thence S 27 - ¾ W 17 -
36/100 chains to the beginning, containing 29 - 450/1000 acres, it being understood and agreed 
that said McMullin is to have an outlet 23 links wide and 28-9/100 chains long between the line 
ofThos. Sugg and that ofS.N. McMullin, said outlet containing 650/1000 ofan acres, containing 
in all 30-1/10 acres. 

Being the same land conveyed to Edgar McMullin by C.N. Royster by deed dated August 28, 
1900, ofrecord in Deed Book 30, at page 330, in said Clerk's office. 

A certain tract of land lying one mile South of Robards, Kentucky and bounded as follows: 
Beginning at a corner to Sugg; thence S 65 - ¼ E 762 feet to a stake, corner to Thos. Sugg; 
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thence S. 27 - ¾ W 2857 feet to a stake, 10 feet from a stone; thence N 58-5/6 W. 763 feet to a 
stake; thence to the beginning about 2755 feet. 

Containing 49 .14 acres 

Being the same prope1ty conveyed to Edger McMullin and B.W. McMullin by Emma J. 
Higginson, et al., by deed dated January 1, 1910, recorded in Deed Book 44, at page 41, said 
Clerk's office, and an undivided one-half interest therein inherited by Edgar McMullin from his 
father, B.W. McMullin, as shown by Affidavit of Descent of record in Deed Book 95, at page 
284, said Clerk's office. 
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HOLDING PAGE FORE HIBIT B 

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

As Built Lease and Easement Improvements and Final Acreage Calculation 
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E HIBITD 

Lease and Easement Compensation 

(I) Option Payment. 
 

 

(2) Payment for Lease and Easements.

(2)( a) During the Initial Lease and Easement Term, Operator shall  
 
 

  
 
 

 

(2)(b) Annual Installment Payments  
 
 
 
 
 
 
 

 

(2)(c) Payments for the first partial year  
 

  
 

  
 

 

(3) Crop Compensation.

(a) Each time Operator exercises its rights hereunder , including, but not limited to, its rights
under the Construction Right it shall 
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yie]d re,cords a ai-bte the .Parties wm use National AgrjcuU:u:mJ Statistic Services records or 
other commonly used yield information available for the area. 

(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected. 
If they cannot agree, they shall 

(5) Payment Allocation Schedule. All paym nts to Owner shall be made based on the 
following allocation: 
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Kentucky 

SOLAR LEASE A.:'1D EASEMENT AGREEMENT 

1. ra~ es. This S~ Lease a~ ent Agreement ("Agreement") is made and entered 
as of the day of {JLYl 19 ("Effective Date"), by and between Rebecca A. 
Brown. Tru::.lc:e of the Nunn Family Irrevocable Trust ("Owner") and Boulevard Associates. 
LLC a Delaware limited liability company ("Operator"). which are sometimes indi,,idually 
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 "Sebre.e Solar Energy Center" to be located in Henderson 
County. Kentucky ("Project''), which may be wholly or partially located on the Owner's property 
legally described on the anachec.l Exhibit A to this Agreement ("Owner's Propertylf). Upon 
Operator's exercise of the Option (as defined below), the Project shall incluJe (i) the Lease of 
Owner's Property described in Section 4, (ii) the Easements referenced in Section 5 that are located 
on the OV'tncr·s Property. and (iii) the Improvements referenced in Section 8 to be constructed on 
Owner"s Property. The Lease, Easements and Improvements arc sometimes collectively referred 
to as the "Operator Property". 

3. Option. Owner grants to Operator an exclusive option ("Option") to acc.iuire the Lease and 
Easements referenced in Sections 4 and 5 in accordance with the following terms and conditions. 
Operator shall be entitleJ 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 tenn of four ( 4) years commencing on the Efft:ctive Date ("Option Term"). 

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

3.3 Use of Owner's Propem. 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 owr and across the Owner's Property for the purposes of (i) surveying the 
Owner's Property; (ii} perfonning such other tests and studies as Operator may desire in 
connection with the Option, including. without limitation, environmental, avian and cultural 
resource assessments, and geotechnical, foundation and soil tests. provided that such activities do 
not unreasonably interfere with Owner's use of the Owner's Property; and {iii) installing. 
maintaining. operating, inspecting anJ removing one or more weather related instruments 
("Weather Instrument"} and fencing of said Weath~r Instrument and including the performance 
of all tests and studies associated therewith. Owner shall not pennit any other individual or 
entity except Operator or its affiliates to install a Weather Instrument on Owner's Property. 

3.4 Right to Grant Option. O""ner warrants and represents to Operator that (i} the 
statements in Section 9 concerning Owner's titl~ to the Owner's Property are true and correct; 
(ii) Owner has the authorit)' to grant this Option to Operator without the consent or approval of 
any other party; and (iii) there are no other existing options. rights of first refusal. contracts to 



purchase, leases or mortgages that would pre\t:nt Operator from exc:rcising its rights with respect 
to the Option. 

3.5 Exercise of Option. Operator may exercise the Option by giving written notice 
to Owner ("Option Notice") at any time during the Option Term. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6. I. I, which date shall be no later 
than the expiration of the Option Tenn. On the Commencement Date. the Lc:ase and Easements 
referenced in Sections 4 and 5 shall automatically hecome 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 a~ tht: optionee shall automatically terminate. 

4. Lease. Upon exercise or 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. I) in accordance with the terms and conditions of this Agreement ("Lease"). which 
Lease grants Operator and its agents. contractors. and employees the right to use the Owner's 
Property for the following permitted uses: 

4.1 Construction Right. Operator leases Owner· s Property for the purpose of 
constructing. operating, maintainmg, 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 a 11 or any part or the Owner's Properly as and when Operator deems it necessary 
or advisable to do so to perform the activities for which this right is granted, including. without 
limitation, staging areas and parking for Operator's employees. 

4.2 Acce:5S Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements. 0\.\-ner's Property and any 
public roadv.ays. and to construct, maintain. and utili7e 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 Opc:rator'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 Pan-cl'5 Right. Operator leases Owner's Property for Operator to cClnstruct, 
operate. replace, relocate. remove. and maintain Solar Panels and the appurtenant Collection 
Facilities. together with associate<l roads and parking areas on Owner's Property. 

4.4 Collection Facilities Rieht. Operator kases Owner"s Prupt:ny for Operator to 
construct, operate, maintain, replace, relocate or remove Collection Facilities on and under the 
Owner's Property. 

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

4.7 Weather Instrument Right. Operator leases Owner's Property in order to 
construct. operate. replace, relocate. remove, and maintain a Weather Instrument and the 
arpurtenant Collecrion Facililies on Owner's Propeny. 

4.& Bat1ery Fac!litics Right. Operator iea5es Owner·s Property in order lo 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 
Operawr, and Operator accepts from Owner, for the Lease and Easement Term referenced in 
Seclion 6.1, the following casements over and across the Owner's Property in accordance with 
lhc terms and conditions of this Agreement. The following easements arc for the benefit of 
Operator and Operator's agents. contracwrs and employees and located on the Owner's Property 
and are collectively referred to as the "Easements". 

5. I Sun ~on-Obstrnction Easement. Owner grants Operator an in-evocable, 
exclusive easement for the right and privilege tu use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighbortng 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 
(colleclively "Inter-ferenee").This grant of the easement expressly includes the right of Operator 
to enforce Operator's righls, including the physical removal of trees or structures (except existing 
trees and structures) causing lnterference to the Project contemplated by Operator. Operator 
shall notify Owner before making any such removals. 

5.2 Effects Eas.ement. Owner grants to Operator an easement over Owner's Propeny 
for visual. view. light. flicker. noise, shadow. vibration, elt:ctromagnetic, electrk:al and rn<lio 
frequency interference, and any other effects attributable to the Project located on the Owner's 
Property. 

6. Term. The term of this Agreement ("Term") includes the Option Term referenced in 
Section 3. l, the Initial Lease and F.asement Term as described in Section 6.1.1 and tht: Ex.tended 
Lease and Easement Tenn as described in Section 6.1.2 (together. the Initial Lease ,md Easement 
Tern, and the Extended Lease and Easement Tern,, if applicable. is defined as the "Lease and 
Easement Term''). 

6.1 Lease and Easement Term. 

6. I. l Initial Lease and Easement Term. The initial term of the Lease and 
Easements shall commence on the date specified by Operator in tht: Option Notice 
("Commencement Date"). The initial term of the I .ease and Easements shall end thirty (30) 

3 



years after the Commencement Date (the "Initial Lease and Easement Term"), subject to the 
rights of renewal and termination as provided in this Agreement. 

6.1.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Term of this Agreement for two (2) consecutive terms of five (5) years each in 
accordance with the terms and provisions of this Agreement (collectively 11Extended Lease and 
Easement Term'1

) 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 Durin& 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 Majcure, which are defined as follows: 

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

(ii) ''Force Majeure'' shall mean causes beyond the reasonable control of 
and with::iut 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 perfonning their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perfonn or are prevented from perfonning 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 tenninate this Agreement at any 
time during the Term of the Agreement, as to all or any part of the Operator Property. 
Tennination shall be effective thirty (30) days after written notice of such tennination to Owner. 
If Operator's notice is a full tennination 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 tennination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 
that are expressly stated in this Agreement to survive such termination. Upon any such partial 
tennination by Operator, the Parties shall he relieved of all further duties and obligations under 
this Agreement with respect to the portion thereof tenninated 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. Piwment~. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set forth in Exhibit D as consideration for the Lease, Easements and 
Operator's other rights and interests in the Owner's Property. 

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

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

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

8.3 11Substations" 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 Operator's solar 
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power~d project::.. including telephone, closed-circuit television. microwave, internet. computer 
data and other telecommunication services. 

8.5 "Weather Instrument" shall mean instruments used primarily to gather an<l 
transmit sunlight and meteorological data relating to the Project, and includes the instrument·s 
foundations, guy v.ires, 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 ~onstruct, maintain and repair any new and existing roadways and other means of ingress and 
egress over. across and alung I.he 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 fur the storage of electrical power 
including without !imitation. batteries and other devices for storage of electrical energy. 
foundations, support structures, braces and related equipment. 

8.8 Ownership oflmproverncnts. Except as otherwise provided in Section 11.7. all 
lmpro\-ements shall at all times remain the property of Operator, and Owner shalt 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 repair~d. replaced, relocated, removed, 
added to or expanded upon by Operator at any time during the Term of this Agreemt!nt. Owner 
expressly waives any statutory lien or common law lit!ns on the Improvements to which Owner 
might bt: entitled. 

8.9 Construction Lieus. Operator shall nor permit any liens arising out of Operator's 
use of the Operator Propeny 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 Owm:r may reasonably request, or remove such lien from the Owner's Property in 
the manner pro\ ided hy applicable lav.. 

8. I O Loe a tion or l rn prov em en ts. 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 compk:tion of Opt:rator's insp~ction, testing, study and surveying of the Owner's 
Property during the Option Term. Along with the Option 1--iotice , Operator shall deliver to 
Owner a proposed plan of development showing the contemplah:d locations of the Improvements 
and a preliminary calculation of the acreage as dl!terrnined by the area bounded by a perimeter 
fence required for the Project, which shall serve as the Exhibit H to this Agreement. During the 
final devdopment c1nd construction of the Project, such locations may need to be amended. 
Following construction of the Project, Op!!rator shall provide Owner an .. as-built" survey of all 
lmprovements on Owner"s Property and the final cakulation 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 
r!!routed by Operator. which Operator may perform. at any time during the Term of this 
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Agreement. so long as thi: nature and extent of any such relocated or rerouted lmpro ... ements are 
not materially different and impose no materially greater burden on the Owner's Property than 
the original locations or routes, and so long as Operator takes commercially reasonable efforts to 
minimize disruption or inconvenience to Owner. 

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

8.12 If a governmental authority does not require a performance bond or security for 
removal of the Improvements, then upon the earlier to occur of: (i) the termination of this 
Agreement; or (ii) on the twentieth (20th) ann i ... ·ersary of the commercial operations date of the 
Project, Operator shall uhtain and deliver tu Owner a bond in form and substance reasonably 
satisfactory tu Owner securing Operator's Removal Ohligations (the "Removal Bond"). The 
Removal Bond shall be equal to the estimated amount, if any (the "Net Removal Costs"). of 
removing the Improvements from Owner's Property. Operator shall not be required to deliver 
such Removal Bond to Owner if Operator has delivered such a bond in connection with the 
permitting of Owner's Property or any other portion of the Improvements for the Project. Once 
in place. Operator shall keep such bond. or a like replacement_ in force throughout the remainder 
of the Term. The Net Removal Costs shall be detennined by the Parties hereto acting in good 
faith. If the Parties cannot agree upon the Net Removal Costs within sixty (60) days of their first 
attempt to do so, then the Net Removal Costs shall be determined by an independent engineer 
mutually selected by the Parties. If the Parties cannot agree upon such independent engineer 
within the next thirty (30) days, then by an independent engineer appointed by a District Judge of 
Henderson County. Kentucky; and the decision of such an independent engineer (however 
selected) as to the 'Set Removal Costs shall be conclusive as between and binding upon. the 
Pan:ies. If an independent engineer is selected, then the Pan:ies hen:tu shall equally share all of 
the costs assm:iated with the independem engineer's detennination of the Ner Removal Cost. If 
the Remm·al Bond is unavailable or an alternate form of security is more economical or 
desirable, then Operator may substitute an alternate form of security, such as a letter of credit, 
other form of bond, or guarantee reasonably acceptable to Owner that provides substantially 
equivalent security as the Removal Bond. 

9. Ownership and Title Matters. Owner warrants and represents to Operator, both as t)f 

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 OperalUr the Lease and Easements and other rights granted in this 
Agreement. When signed hy both Parties. this Agreement constitutes a valid and binding 
agreement enforceahle against Owner in accordance with its tenns. 

9.2 Other Agreements. l'ht: Owner's Property is not subject to any other 
agreements, options. rights of first refusal or otht:r prior right of any party to purchase, lease or 
acquire casements in the Owner's Property, or create an} prior claim or right that would predude 
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or interfen: with Operator's rights and interests under this Agreement and the Lease and 
Easements. 

9.3 Minerals. Intentionally omitted. 
9.4 Owner Mortg_a_g_e. Except as disclosed by Owner to Operator at the time of the 

execution of this Agreement by Owner, there are no mortgage~ encumbering the Owner's 
Property ("Owner Mortgage"). 

9.5 :Sotice and Opportunity to Cure. If there is an Owner Mortgage encumbering 
Owner·s Propeny and Owner receives from the holder thereof any notice that payments are 
o'o'·erduc, Owner shall notify Operator and ~a,h Operator Mongagee tas defined at Section 13.1) 
by sending a copy of such overdue payment notice to Operator hy the earlier of (i) five t5) 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 Mongagee 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 notici: ur uthawise. 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 & Attomment Agreement. If there is an 
Owner \1ortgage encumbering Owner's Propeny, Owner shall cooperate with Operator to obtain 
a Subordination, Non-Disturbance and Attornment Agreement ("SNDA") in the fonn prepared 
and provided by Operator, From each Owner Mongagee, pursuant to which such Owner 
Mortgagee agrees. among other things. not to disturb Operator's possession and use of the 
Owner's Prope11y. Owner shall not incur any loss in income. i:x.pense. obligation or liability 
with regard to the SNDA. Operator shall, at its sole cost and expense, record each such SNDA 
in thi: omce of the County Clerk in which Owner'.s Propeny is located. If Owner fails to deliver 
a SNOA 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 hi:ri:under, and off-set all amounts 
expended in such efTons against the Annual Installment Payments and any other amounts due 
hereunder or in respect hereof. 

l 0. 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 Prope11y for the purposes specified in this 
Agreement, or which could. with the passage of time, or the giving of notice, constitute a 
violation of any currently applicable governmental law, ordinance, order, rule or regulation. 

I 0.2 Legal Restrictions. Owner has no knm ... kdge of any law, regulation, ordinance 
or order of any local. state ur fedi:ral governmental authority which would prohibit or 
significantly restrict Operator's development of the Owner's Propeny pursuant to this 
Agreement. This Agreement does not violate any contract, agreement, instrument, judgment or 
order to which Owner is a pany or which affects the Owner's Prope11y. To the best of Owner"s 
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knowledge, the Ownc:r's Property is currently in full and complete compliance with all 
governmental laws. ordinances. orders. rules and regulations applicable to the Owner"s Property. 

10.3 No Litigation. No litig~..tion 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 administrati v~ action 
proposed, threatened or instituted "ith resp~ct to the Ov.ner's Propeny. Owner shall give 
Operator notice within thirty (30) days thereof. 

I 0.4 Sun-iv al. The representations and warranties set forth in this Section IO shall 
survive the execution and deli very hereof. 

I I. Use, Operation and Maintenance. 

1 1. 1 Exclusive Use by Oper:ator. Operator shall have the exclusive right (i) to use 
and possess the Owner Property in connection with the Project and other similar solar•pow·ered 
electrical pov.er generation projects; lii) to imesrigate. inspect. survey. and conduct tests of the 
Owner's Property. including, but not limited to, meteorological, environmental, archcological 
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 Propeny that may 
be related to the Project, including. without limitation, the storage of Solar Panels, materials and 
equipment during the installation and construction of the improvements; development and 
operation of communications systems; and site tours of the Project for visitors and other 
interested parties. 

11.2 No Required Installation or Operation. Nothing in this Agreement shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 
the sole discretion to detem1ine if and when any Solar Panels and other Improvements may be 
constructed on Owner's Property, and if and when to commence the operation of the Project on 
the Owner's Property. 

11.3 Permits and Approvals.. Operator shall be responsible, at its wle 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 
pennits, including. without limitation, signing any applications for such approvals, provided that 
Owner shall not incur any loss in income, expense, obligation or liability with respect to 
Operator obtaining such permits or approvals. 

11.4 Compliance with Laws. Operator shall comply in all material respects with 
valid laws applicable to the Owner"s Property and the Operator Property. Operator shall have 
the right, in its sole discretion and at its sole expense, in Operator's name to contest the validity 
or applicability to the Owner's Property and the Operator Property of any law. ordinance, statute, 
order, regulation, property asse~sment or the like made by any governmental agency or entity. 
Operator shall control any such contest and Owner shall cooperate \1,,'ith Operator in eYery 
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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 O\.vner's Property and the Improvements 
in a reasonably neat, clean and presentable condition. Operator shall not willfully or negligently 
damage or destroy the Owner's Property and shall keep the Owner's Property clean and free of 
debris created by Operator, its contractors, or others brought on to the Owner's Property by 
Operator. Operator shall not use the Owner's Property for storage, except for materials, 
construction equipment and vehicles directly associated with construction or maintenance of the 
Improvements on the Owner's Property or adjacent properties that are part of the Project. 

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

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

12. Taxes. 

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

12.2 Operator's Taxes. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
hll . d i' I l di lit I I • II II, 

10 



Owners all submit the annual statement or Taxes to Operator within a reasonable t ime a er the 
date Owner receives the statement from the taxing authority. Operator may elect to have the 
statement for Taxes sent directly to Operator. In such event, Operator shall pay all Operator' s 
Taxes to the appropriate taxing authority prior to delinquency, and Owner shall pay to Operator 
Owner's Taxes prior to delinquency (or Operator may pay Owner's Taxes and offset such 
amount against the Payments). If Operator receives such statement directly, Operator shall 
submit a copy of the statement for Taxes to Owner perator 
receives the statement from the taxing authority. 

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

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

13. Mortgage of Operator Property. 

13. l Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in all or any part of its interest in this Agreement and the Operator 
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. 

132 Notice of Default and Opportunity to Cure. As a precondition to exercising 
any rights or remedies related to any alleged default by Operator under this Agreement, Owner 
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shall give written notice of the default to each Operator Mortgagee at the same time it delivers 
notice of default to Operator, specifying in detail the alleged event of default and the required 
remedy. Each Operator Mortgagee or its designee shall have the right, but not the obligation. to 
curi: any default as Operator, and/or the right. but not the obi igation, to remove any 
Improvements or other property owned by Opt::ratur or such Operator Mongagee located on the 
Owner's Propi:rty to thi: same extent as Operator. The cure period for any Operator \1ortgagee 
shall be the later of (i) the end of the Operator cure period under Section 18; (ii) thiny (30) days 
after such Opi:rator Mortgagee's receipt of the di:fault notice; or (iii) if applicabli:. the extended 
cure pi:riod provided for in Section 13.3. Failure by 0'.'lnc:r to give an Operator \fongagee 
notice of default shaJl not diminish Owner's rights against Operator, hut shal 1 preserve all rights 
of the Operator Mongaget: or its designee to cure any default and to remow any Improvements 
or other property of Operator or the Operator \1ongagee located on the Owner's Property. 

13.3 Extended Cure Period. Ir any default by Operator unda this Agreement cannot 
be cured '-'"ithout the Operator Mortgagee obtaining possession uf all or part of the Operator 
Property. then any such default shall be deemed remedii:J if an Operator Mortgagee: (i) within 
sixty (60) days after receiving nolice from Owner as .set fonh in Section lJ.2. acquires 
possts.siun 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 compldion; 
and (iii) after gaining possession of all or pan of the Operator Property performs all other 
obligations as and when the same arc due in accordance with the terms of this Agreement. If an 
Operator Mortgagee is prohibited by any court or by operation of any bankruptcy or insolvency 
law!'> from commencing or prosecuting the proceedings described above, the sixty (60) day 
period specified above for commencing proceedings shall be i:xtendcd for the period of such 
prohibition. 

13.4 Operator Mortgagee Liability. Any Operator Mongagee whose interest in the 
Operator Propcny is held solely for security purposes. shall have no obligation or liability under 
thi.-; Agreement unless and until the Operator Mon.gagee succeeds to absoluti! title to the 
Operator Property and the rights of Operator under this Agreement. An Operator Mongagee 
shall be liable;; to perfonn obligations under this Agreement only for and during the period it 
directly h;::,lds such absolute title. 

13.5 Certificates. Ownc:r shall executi: any cstoppel certificates (cenifying as to 
truthful mattc:rs. 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 
Mon.gagee may reasonably request from time to time. The Panies shall negotiate in good faith 
any amendment to this Agreement from time to time to include any provision that may be 
reasonably ri:qw:sted by Operator or any Operator Mortgagee to implement the provisions 
contained in lhis Agreement or to preserve an Operator \1ongagee·s security intc:rest. 

13.6 Operator Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
Mongagee shall ha\'e thi: 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 Propeny by any Ja...,ful 
means; (iii) to take possession of and operatt: all or any pun.ion of the Operator Propeny and to 
perfonn all obligations. to be performed by Operator under this Agreement, or to cause a rc:ceiver 
lo be appointed to do so; and (iv) lo acquire all or any portion of the Operator Propeny by 
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foreclosure or by an assignment in lii:u 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 Pro pert) pursuant to foreclosure or assignmt:nt in lieu of foreclosure shall 
not be liable to perform the obligations imposed on Opi:rator 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.l If the Operator Property is foreclosed upon or there is an assignmt::nt in 
lieu of foreclosure, or if this Agreement is rejected or disaffirme<l pursuant to bankruptcy law or 
other law affecting creditor's rights an<l. within ninety (90) days aner 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 tu Operator or such Operator 
Mortgagee or other purchaser at a foreclosure stik, or to a designee of one of these parties. as the 
case may be. a new ag:reement ("New Agreement") which (i) shall be for a term equal to the 
ri:mainder 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 a~ this 
Agreement (e.xcept for any requirements that have heen fulfilled by Operator or any Operator 
Mortgagee or other purchaser at a foreclosure sale prior to rejection or termination of this 
Agreement): an<l liii) shall include that portion of the Operator Property in which Operator or 
such other Operator ~ortgagee or other purchaser at a foreclosure sale had an interest on the date 
of rejection or termination. 

13.7.2 If more than one Operator Mortgagee makes a written request for a I'-,;ew 
Agreement pursuant to this provision, the Nev. Agreement shall be delivered to the Operator 
Mortgagee requesting such New Agreement whose Operator Mongage 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 disaffirrnation of this /\greement and shall continue in full force an<l effect thaeafter 
to ~he same e.xtent as if th is Section 13 were a st::parak an<l independent contract made hy Owner, 
Operator an<l each Operator \.1ortgagee. 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 Mongagee or other purchaser at a foreclosure sale may use an<l i:njoy 
the Operator Property without hindrance by Owner or any person ch1iming by. through or under 
Owner; provided that all of the con<litions fur the !\Jew Agreement as set forth above are 
complied with. 

l 3.8 Operator Mortgagt'e's Consent to Amendment, Termination or Surrender. 
't\ot\.vithstanding any provision of this Agreement to the contrary. the Panies 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 1111 or any pan of the 
Operator Property from Operator. prior to expiration of the Term of this Agreement, without the 
prior writt~n consent of the Operator Mortgagee holding such Operator Mortgage. This 
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provision is for the express benefit of and shall be enforceable by each Operator Mortgagee as if 
it were a party named in this Agreement. 

14. Assignment and Sublease. 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'i!i Covenanti!i Regarding Hazindous Matuials. Owner represents and 
warrants that, to the best of Owner's knowledge, the Owner's Property is not and has not been in 
violation of any federal, state or local environmental health or safety laws, statute, ordinance, 
rule, regulation or requirement ("EnYironmental 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 Propeny with Hazardous Materials or wastes. 

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

l 5.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or about the Owner's Property caused by Operator or its 
employees, agents, or contractors, or (ii) the violation by Operator or its employees, agents, or 
contractors of any Environmental Law. The indemnity obligations set forth herein shall survive 
tennination of this Agreement. 

16. Insurance and Indemnity. 
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16. l 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 (I) 
commercial General Liability Insurance. including bodily injury and property damage coverage 
with minimum limits of$ I Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Operator shall name Owner as additional insured on such 
insurance policy and provide Owner with a certificate of such insurance. 

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

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

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

17. Confidentiality. This Agreement includes confidential and proprietary information 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 
disclose the terms of the Agreement to any unauthorized person or entity. Operator authorizes 
Owner to provide copies of the Agreement and disclose the terms thereof to Owner's family 
("family" shall be deemed to include all devisees or descendants of owner by will or intestacy), 
attorney, accountant, financial advisor and any existing or prospective mortgagee, lessee, or 
purchaser for the sole purpose of evaluating and advising Owner and for no other purpose, so long 
as such authorized panies 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 tenns 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 he 
withheld for any reason and in Operator's sole discretion. 
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18. Default and Remedies. 

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

18.1.2 Terminate Ae,reement. Owner 
because of any Operator Payment Default without 
. . . " . . 

Operator shall be in default of this Agreement if it 
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19. Condemnation. 

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

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

( a) Any portion of the award by the court on account of any cost or loss that

Operator may sustain in the removal and relocation of Operator's Improvements, to Operator; 

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

Owner; 

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

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

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

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

Notice to Owner: 

Notice to Operator: 

Nunn Family Irrevocable Trust 
7155 Highway 299 
Robards, KY 42452 

 
Email: 

����� �-

Boulevard Associates, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 
Attn: Land Services Administration 

 

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, 
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whether a party or an officer or representative, or to a different address, or both. >J'otices given 
before actual receipt or notice of change shall not be invalidated by the change. 

21. Miscelhmeous Provisions. 

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

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

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

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

21.5 Legal Matters. This Agreement shall be governed by and interpreted in 
accordance with the then existing laws of the Commonwealth of Kentucky and the County where 
the Owner's Property is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle 
any dispute arising out of or in connection with this Agreement by good-faith negotiation. If the 
Parties are unable to resolve amicably any dispute arising out of or in connection with this 
Agreement, each shall have all n:medies 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 pr.:rson or circumstance shall, to any extent, be determined by judicial order or 
decision to be invalid or unenforceable, the remainder of this Agreement or the application of 
such term or provision to persons or circumstances other than those as to which it is held to be 
invalid, shall be enforced to the fullest extent permitted by law. 

21.7 Tax Credlts. 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 substantia!Jy similar interest that makes 
Operator eligible for such tax credit, benefit or incentive. Such amendment or instrument shall 
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not impair any of o ...... ncr·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 Pany 
is required or contemplated. unless otherwise speci1ied. such approval or consent shall not be 
unreasonably withheld or delayed. 

21.9 Authorit)'. The signatories hereto warrant that each has the authority to execute 
this Agreement on behalf of any entities v.hich are Panies 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 gowrning body. 

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

21.11 Counterparts. This Agreement m<1y be executed in multiple countcrpans, each 
of which shall be deemed an original, and all of which together shall constitute a single 
instrument. 

fSiwwrures on ,Ve:r::t Pa$,!e] 
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Owner: 

Nunn Family Irrevocable Trust 

By: 'ihlMm O✓, MJ\IV\M 
Rebecca, A. Brown, Trustee 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 

By: 
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EXHIBIT A 

Legal Description of Owner's Propertv 

Pared ! 
Beginning at a stake 7 ft. from gate post in wire fence: thence with said fence S 72 1

/2 E. 56 poles 
and 17 links to a stake in the fence in J_ W. Otey·s line; thence l\ 19 ~1i E. 60 poles to a stake in 
hedge fence: thence N. 4 Vi E. 9 poles and 8 links to a stake in Otey's line: thence N. 80 ¼ W. 62 
poles and 13 links to a stake at a rail fence 60 poles and 10 link.s to thi: beginning, containing 
24.46 acres. 

And a pass\.\-ay easement of reasonable v. idth over Tract V of that pro pert) described in 
Mortgage Book 344. Page 96 for purposes of ingress and engress from and to Tract II conveyed 
herein. 

Parcel 2 
Trnct Five: Beginning at a stake at the West end of the hedg~ corner to George T. Crook: thence 
S. 82 E. 63 poles and 14 links to a stake; comer to Crook and Ed Otey; thence N 4 ~2 E. 33 poles 
to a stone. corner to Fred S1:hadTcr in Ed. Otey's line at an angle to the Ed Otley road; thence 
with the South line of the road N. 87 W. 58 poles and IO links to a stake corner to Lot #7; thence 
S. 12 \'2 \\'. 28 poles to the beginning, containing 11.60 acres. 

Pared 3 
Being 3 .783 acres located on Kentucky llighway 1299 in Henderson County. Kentucky as 
shown by the plat of record in Deed Book 412, Page 491 in the Henderson County Clerk's 
Office. 

Parcel 4 
A certain lot or parcel located East of Ky. I lwy. 1299 and South of Ed Otey Road approximately 
2 miles Northwest of the town uf Robard~. in Henderson County. Kentucky, and being more 
specifically descrihed as fol lov. s: 

To find the place of beginning, commence utan iron pin set in the East right-of-way line of Ky. 
Hv.-y. 1299, said iron pin being located 25 feet East of the centerline of the existing pavement of 
said Ky. H\1iy. 1299. and being a comer to the Spencer Cemetery: thenc~ with said Spencer 
Cemetery, South 75°23 ·59" East. a distance of 546.36 feet to an iron pin set at the base of a 
fence comer post thence continuing with said Spencer Cemetery. South 7°08'08" West, a 
distance of 21.85 feet to an iron pin set at a corner to the Catherine Puryear & Elizabeth Nunn 
property recorded in Deed Oook 61 Page 54 in the Hi:mkrson County Court Clerk's Office: 
thence with said Puryear & Nunn property. South 89°34 · 3.r Fast. a distance of 608. 12 feet to an 
iron pin set in the North line of said Puryear & J\'"unn property, being the South line of the Irvin 
Hunter, Jr., property recorded in Deed Book 41 l Page 50 of which this description is a part, and 
being the point of beginning for this description; thence severing said Hunter property, North 
I 0° l 0'24" East, a distance of 353.14 feet to the North 1 ine of said 11 unt~r property. and bi:ing the 
South line of lhe Dennis & Judith Nunn property recorded in Deed Book 401 Page 124: thence 
v.ith said Nunn property. South 73°4 l "29" Fast, a distanc~ of 929.26 feet to a point in the West 
line of Tract I of the Hyde Brothers Agricultural Division. a plat of which is recorded in Plat 
Book 6 Page 29, said point being located South 18°2'57" West, 248.98 feet from an iron pin 
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found at a comer to said Tract I: thence with said Tract I, South 18°02' 5T West. a distance of 
98.32 feet to a point in said West line, said point being located North J 8°02'57" East I 07.62 feet 
from an iron pin found at a comer to Tract 2 of said Division, and being a comer to said Puryear 
& J\unn property; thence with said Puryear & Nunn property. North 89°34'33" West, a distance 
of 923.80 feet to the point of beginning containing 206418 square feet or 4.7387 acres and being 
subject to all legal written and unwrinen easements and rights of way. This description was 
pn:pan:<l from a physical survey conducted under the direction of Dennis E. Branson, Ky. RLS 
25~2 on or about December 6, 1991. A plat of said tract is of record in Plat Book 6 at page 162 
in the Henderson County Court Clerk's office. 

Parcel 5 
Beginning at a roint in the center of the Frog Island Road. comer with Byron Phillips, runs N 
58°-28' W 2347 feet to a stake, comer with Mrs. Hilary lJenton; thence S 22°-50' W 82 feet to a 
stake and post. comer with Mrs. Hilary Denton: thence N 59°-56' W 241 feet to a stake comer 
with Mrs. Lila Chism in Mrs. Hilary Denton 's line; thence N 29°-38' E 3042 feet to a stake in 
Road, corner with Clarence Sheffer~ thence with Road; S 59°-32' E 281 fer:t tu a nail in road. 
corner with George Vogel and W.B. Algood; thence S 30°-40' W 1976 feet to a post and stake. 
corner with George Vogel ; thence S 58°- l O' E 232 feet to a nail in the Frog Island Road. comer 
with George Vogel in John Pruit11s line; thence with said Road S 29°-33' W 969 feet to the place 
of beginning, containing 70.1 acres. subject to legal highways and road right-of-ways, as per 
survey made by W.W. Poole on November 3, l 995. 

Ll::SS the following two lots: 

1) A I acre lot conveyed by Shirley E. Hurt and his wife. Walleen Hurt, to Larry Wayne 
Rideout and his wife. Claudia Bernice Rideout, by deed <lated February 10. I 998, of 
record in Deed Book 474, Page 491. Henderson County Clerk's Office. 

2) A I acre lot conveyed by Patricia Wiseman. unmarried, to Scott Wayne Rideout and 
his wife. Amanda L. Rideout, by deed dated J\;ovember ___ , 2005, of record in 
Deed Book 544, Page 927. Henderson County Clerk's Office. 

Parcel 6 
/\ certain tract or parcel located on the Northeast side of Kentucky Highway 1299, 
approximately two miles Northwest of the City of Robards, in Henderson County, Kentucky. and 
being more spedlically described as follows; 

L'nless stated otherwise, any monument referred to herein as a .. set iron pin'" is a 5/8 .. diameter 
rebar, 18" in length set with an orange plastic cap stamped ·'PLS #2939". Al! bearings stated 
herein arc referred to the 1983 ".\JAD Kentucky South Zone coordinate system. 

Beginning at a roint located South 75°35'39" East. a distance of J0.33 feet from a P.K. Nailset 
at the Northwest comer of Tract 3 of the Mary Ann Sugg property described in Deed Book 549, 
page 1039. (of which this description is a part) at the Henderson County Court Clerk's Office, 
said point also being located in East right of way line of Kentucky Highway 1299 as described in 
Deed Book 159, page 543. to the Commomvealth of Kentucky. and in the southern line of the 
Elizabeth Powell rroperty described in Deed Book 36 l. page 54; Lhen(.;~ with the South line of 
said Powell property, South 75°35'39 .. East. a distance of 1924.78 feet to an iron rin set at the 
b1se of a fence comer post, said iron pin being located in the West line of the John Hyde 
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property described in Deed Book 581, page 130, (sec also Tract 2 of the Hyde Brothers 
A~rkultural Divisi:m, a plat of which is recorded in Plat Book 6. page 29); thence with the West 
line of said Hyde property, South 24 ° 11 '22" West. a distance of 185. 76 feet to an iron pin set at 
the base of a fence comer post loc.ated at the Southwest corner of said H)de property: thence 
with the South line of said Hyde property and the South line of the James Green property 
described in Deed Book 474, page 458, (see also Tract 3 uf the Hyde Brothers Agricultural 
Division. a plat of which is recorded in Plat Book 6. page 29). South 81 ° 37' 56" East, a distance 
of 700.92 feet to an iron pin set in the South line of said lireen property; thence severing Tract 2 
of said Mary Ann Sugg property. South 25°29'46" West. a distance of 862.71 feet to a 30" oak 
tree with two blazes on the South side located at the Northwest comer of the Glen Royster 
propcny described in Deed Book 243. page 6 l 2; thence with the North line of ::;aid Royster 
propcny and the area dedicated as road right of way on the plat recorded in Plat Book 8. page 
129 North 80°30' 14" West, a distance of 1392.66 feet to an iron pin set in said Commonwealth 
of Kentucky right of way of Kentucky Highway 1299: thence with said right of way line the 
following six calls: 

I) Thence along a curve to the left having a radius of 221.00 feet and being subtended by a 
chord of North 67°01'18" West, 107.62 feet. an arc distance of 108.71 feet along said 
curve to a point in said right of way line: 

2) North 8Jc•06'51" West, a distanc-e of 796.80 feet to an iron pin set in said right of\'.:ay 
line: 

:-l) Thence along a curve to the right having a radius of 57.00 feet and being subtended by a 
chord of North JI a49·20·· West. 86.42 feet. an arc distance of 98.08 feet along said curve 
to a point in said right of way line: 

4) North 17°28' 12" East. a distance of 233.85 feet to a point in said right if way line; 
5) Thence along a curve to the left having a radius of 1844.00 fret and being subtended by a 

chord of '\lonh 11 °41'52'' West. 368.78 feet, an arc distance of 169.39 feet along said 
curve to an iron pin set in said right of way line; 

6) North 05°59'32" East, a distance of 479.20 feet to the point of beginning and continuing 
56.61 acres. This description was prepared from a physical survey conducted under the 
direction of Bruce K. Bailey, PLS #2939 of Bailey Surveys. Im:., on May 5. 20 ! I. and 
which is of record in Plat Book 9, page 390A, Henderson County Clerk's omce. 

Parcel 7 
Tract l; E3eginning at a stake hickory and dogwood pointer in Oteys line, thence S 62 E 102 
poles to a stake 1 pole and 3 links from a black oak comer with Wm. Eades. tbcnce with Eades 
line N 30 1/~ E. 169 ½ poles to a stake thence with Oteys line -...:. 59 37 W. 102 poles to a stake 
cumer with lot No. I of the Marshall Smith division, thence with the line of said lot S 30 1/~ W. 
173 poles and 3 links to the beginning containing I 08 acres more or less. 

Less and F.xcept: That propen:y which was conveyed to Doris Keach and Margaret Keach, 
husband and wife, by deed from Urial Overfield and Lillian Overfield. husband and wife. dated 
April 7. 1951 whkh is recorded in Deed Book 160. Page 58 of the Henderson County Clerk's 
office and contains two acres. more or less, as described in said deed which 1 s incorporated 
herein by reference. 

Less and Except: That property which was conve_yed by LI.M. Overfield and Lillian Overfield, 
husband and wife. to the Commonwealth of Kentucky for the use and benefit of the Department 
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of Highways as described in a deed dated September 12, 1944 and contains 4.96 acres, as 
described in said deed. which description is incorporated herein by reference, and is recorded in 
Deed Book I I 9. Page 217 of the Henderson County Clerk's Office. 

Less and Except: That property which \',-·as conveyed b) Lillian Q..,ertield, a widow, to the 
Commonwealth of Kentucky for the use and benefit of the Department of Highways as described 
in a deed dated September 21, I 959 of record in Deed Book I 97, Page 280 of the Henderson 
County Clerk's Office, the description of such tract is contained in said deed and is incorporated 
herein by reference. The deed docs not show the number of acres which were conveyed. 

Tract 2: Beginning al a point on the West side of said L .S. Highway #41 as widened at the 
comer of the lJrial Overfield Farm: running thence with the Overfield line N 59-3 7 W 78.90 feet 
to a point, corner to Overfield and the parties of the first part; running thence with a continuation 
of the division line between said Overfield and parties of the first part land, N 30-30 E. 56.82 
feet to a point on the West si<le of U.S. Highway #41: running thence in a Southeasterly direction 
v. ith the Westerly line of said Highway as widened, 87.95 feet to the point of beginning. 
containing 0.05 acre. 

Tract 3: A tract of land in Henderson County. Kentucky, approximately 10 miks south of the 
city of Henderson and ½ mile East of U.S. 41 and more panicularly described as follows: 

Beginning at a point in the Urial Overfield (now Austin Overfield) line and corner with T.L 
Book; thence N 36°22' Ea distance of 4 78.5 feet to the corner of Austin Overfield and William 
P.B. Slaughter: thence N 47°7' Ea distance of 580.8 feet to the A. A. Watkins corni:r; thcm;e S. 
55°48' Ea distance of 190.4 feet to the intersection of the West right of way line of the Pennyrile 
Parkway, which is 130 feet left of the station 3235-+-l 8 of the Pennyrile Parkway: thence S 
6°33'30" E. a distance of IOI 8.0 feet: thence S 0°31 '30'' Ea distance of 35 ! .95 feet to the corner 
of H.J. Blackwell; thence N 54°54' W a distance of 1210.0 feet. more or less, to the point of 
beginning and containing 13.3 acres, more or less. 

Parcel 8 
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, Kentuck) and being more 
specifically described as follows: 

Unless stated otherwise, any monument referred to herein as a "set iron pin" is a 1/2' diameter 
rebar, 18" in length set with an orange plastic cap stamped "PLS #2939". All bearings stated 
herein are referred to the 1983 NAO Kentucky South Zone coordinate system. 

Beginning at a 30" oak tree found with two blazes on the south side, said oak tree heing located 
at the Southeast comer of the Dennis Nunn property described in Deed Book 601 Page 142 at the 
Henderson County Court Clerk's Office. thence with the East line of said Nunn property. ;\'.orth 
25°29'46" East a distance of 826.71 feet to an iron pin set in the south line of the James Green 
property described in Deed Oook 474 Page 458: thence with the South line of said Grern 
property, South 81 °31 '43" East, a distance of 1549. 14 feet to an iron pin set in the West line of 
the Leo King Fann. LLC propeny descrihed in Deed Book 610 Page 67J: thence with the West 
line of said Leo King tarm. LLC pmperty. South 04°40' 12" East. a distance of 546.48 feet to an 
iron pin set at the Northwest corner of the Leo Mattingly, Jr. property described in Deed Book 
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608 Page 536; thence with the West line of said Mattingly property, South 13°54'39" West, a 
distance of 24.64 feet to a point located in the centerline of a large ditch; thence with the 
centerline of said large ditch and severing Tract 2 of the Mary Ann Sugg property described in 
Deed Book 549 Page 1039, of which this description is a part, the following eleven calls: 

l) South 86°15'04" West, a distance of 77.92 feet to a point located in the centerline of 
said large ditch; 

2) North 87°42'08" West, a distance of 135.23 feet to a point located in the centerline of 
said large ditch; 

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

4) South 39°06'20" West, a distance of 153.33 feet to a point located in the centerline of 
said large ditch; 

5) South 4 7°34 '08" West, a distance of I 22.36 feet to a point located in the centerline of 
said large ditch~ 

6) South 68° 12' 17" West, a distance of 180.38 feet to a point located in the center I ine of 
said large ditch; 

7) South 65°11'36" West, a distance of 144.66 feet to a point located in the centerline of 
said large ditch; 

8) South 60°32'46" West, a distance of 319.67 feet to a point located in the centerline of 
said large ditch; 

9) North 89°42' IO" West, a distance of 180.80 feet to point located in the centerline of 
said large ditch; 

I 0) North 85°48' 58" West, a distance of 849.48 feet to a point located in the centerline of 
said large ditch; 

11) South 71 ° 19'53" West, a distance of 17.30 feet to a point located in the North line of 
Tract I of said Marry Ann Sugg property; thence continuing with the center line of 
said large ditch and severing said Tract I. of which this description is a part, the 
following two (2) calls: 
l) South 71°19'53" West, a distance of 43.37 feet to a point located in the 

centerline of said large ditch; 
2) North 48°06'19" 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 East line of said Riley property the following two (2) calls: 

I ) North 26° 14' l 9" East, a distance of 21. 97 feet to an iron pin set at a bend in the East 
line of said Riley property; 

2) North 27°59'58" East, a distance of 462.00 feet to the point of beginning and 
containing 43. l 8 acres. 

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

This conveyance is subject to easements, restrictions, rights of way and mineral reservations of 
record. 
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See also the plat whereby said 43.18 acres has been consolidated with existing 56.61 acres of 
record in Plat Book 9, page 390A, making a total of 99.79 acres. more or less, by the Sugg & 
Nunn Subdivision and Consolidation plat, of record in Plat Book I 0, page 186. Henderson 
County Clerk's Office. 

Parcel 9 
Tract 1: Beginning at a stake comer to lot No. I in the middle of Frog Ts land Road; thence S 80 E 
153 poles to the stake corner to lot No. I in Thos. Suggs line; thence N 20 E 27 poles and 17 
links to a stake comer to lot No. 3 in Suggs line; thence W 87-3/4 W 93 poles and 6 links to a 
stake comer to the Graveyard; thence with E end of the graveyard; thence South I 8-1/2 W 7 
poles and 16 links to corner of graveyard; thence North 71 W 33 poles and 23 links to a stake in 
middle of Frog Tsland road comer to the graveyard; thence S 13 W 12 poles and 4 links to the 
beginning, containing 13-50/ I 00 acres. 

Tract 2: A tract of land lying and being in Henderson County, Kentucky, in the neighborhood of 
McMullin's Chapel and bounded and described as follows: 

Beginning at a stake in Enoch Royster's line corner to the dower; thence S. 14 W. 131 poles to a 
stake comer to dower in Patten's line; thence North 88-1/2 W. 28 poles and 4 links to a stake 
corner to lot #3 in Patten's line; thence N. 14 E 145 poles to a stake, corner to lot #3 in Enoch 
Royster's line; thence S. 58-1 /4 E. 28 poles and 19 links to the beginning, containing 24 acres of 
land. 

Tract 3: A tract of land being lot No. 2 in the division of the land of M.S. Spencer, bounded as 
follows: Beginning at a post 11 links from a 30" hickory comer to Mrs. E.N. Royster; thence 
with line of Mrs. E.N. Royster S 0-33 W 264 feet to a 36" sweet gum comer to Mrs. Royster; 
thence with line of Mrs. Royster N. 58-10 W. 561.3 feet to a stake in North line of a lane known 
as Spencer Lane and comer to Mrs. Nora Sugg; thence with line of Mrs. Nora Sugg S. 14-22 W 
2149.7 feet to a post comer to G.S. Powell; thence with line of G.S. Powell S 87 25 E. 854 feet 
to a stake corner to Herman Sugg in line of G.S. Powell; thence with line of Herman Sugg N 3-
19 E. 1295.3 feet to a post corner to Herman Sugg; thence N. 89-35 E 341.6 feet to post comer to 
Mrs. Nora Sugg in line of Herman Sugg; thence with line of Mrs. Nora Sugg and Mrs. E.N. 
Royster N. 9-22 E 498.6 feet and N 2-35 W. 284.1 feet to post corner to Mrs. E.N. Royster; 
thence with Mrs. Royster's line N 86-58 W. 318.5 feet to the point of beginning. containing an 
area of 36.5 acres, more or less. Spencer Lane as now located over and across the above tract is 
to remain open for outlet for 30 acre tract. 

Less and Except: A tract ofland conveyed to Samuel Lee Hunter, unmarried, in Deed Book 307, 
page 353 and more particularly described as follows: 

A tract of land located 2.1 miles Northwest of Robards on West side of Kentucky Highway 1299 
(Frog Island Road), and being more specifically described as follows: Beginning at a spike in 
center of Ky., 1299. said spike being at existing comer of Catholine Puryear farm, and being 90 
feet North of a pipe culvert under Ky., 1299; thence leaving road N 80°22' 20·· W 70.40 feet to a 
steel post; thence N 22°02'45" E 121.50 feet to an iron pin; thence severing Puryear farm S 
85°20'20" E 3 7.2 feet to center of said road, thence along center of road S 6°00' W I 22.00 feet 
to point of beginning. containing 0.15 acres, less any legal road right-of-way. 
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Tract 4: Beginning at a black oak stump an original corner with E.l\. Royster. running thence 
with Royster·s line S. 89~1/2 E 6.14 chains to a stake on the West side of the road S. 39-1.12 E. 2 
poles; thence S 2-1/2 W I pole and S 13-1/2 E. 2 poles; thence S 2-1/2 WI pole and S 13-1/2 
5.83 poles to a stake; thence N 85-1/2 W 7.17 poles to a stake 8 polt:s West of a hickory corner 
with T. W. Spencer estate; thence S 8°57' E 8.05 to the: beginning. containing 6 acres. more or 
less. 

Less and Except: A 3. 783 acre tract conveyed to Dennis '.\unn in Deed Book 4 I 2, page 489 and 
as shown on Plat in Deed Book 412, page 491 in the 1-lendt=rson Count) Court Clerk's Office. 

Being the same property conveyed to Dennis E. Nunn by dee<l dated February 14th
, 2019 of 

record in Deed Book 635, Page 898 in the Henderson County Clerk's Office. 
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HOLDING PAGE FOR EXHIBIT B 

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

As Built Lease and Easement Improvements and Final Acreaie Calculation 
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EXHIBIT D 

Lease and Easement Compensation 

(l ) Option Payment. As consideration for the granting of the Option, Operator agrees to 

(2) Payment for Lease and Easements. 

During the Initial Lease and Easement Term, Opera.tor shall 

Annual Installment Payments for partiaJ years shall be . . . 

(3)Crop Compensation 
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(3)(a) Each time Operator exercises its rights under the Option Term of under the construction 

If Owner does not have yield records 
available, the Parties will use National Agricultural Statistic Services records or other commonly 
used yield information available for the area. 

(3)(b) The Parties shall try in good faith to agree to the extent of damage and acreage affected. If 
they cannot agree, they shall 

(4) Timber Removal.

(5) Payment Allocation Schedule. All payments to Owner shall be made based on the
following allocation: I
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REAL ESTATE PURCHASE OPTION AGREEMENT 

THIS REAL ESTATE PURCHASE OPTION AGREEMENT (11 Agreement11
), made and 

entered into as of the ~ day of Jo.nUClfc t , 202_ by and between Mary Ann Sugg, a 
unrema1Tied widow, whose address is 320 Chi ney Hill Lmte, Henderson, Kentucky 42450 
("Seller") and Sebree Solar, LLC, a Delaware limited liability company, whose address is 700 
Universe Boulevard, Juno Beach, FL., 33408 ("Purchaser"), provides as follows: 

THAT, FOR AND IN CONSIDERATION of the mutual covenants, promises, conditions, 
and unde11akings set fmth herein, the payment of the Option Fee (as hereafter defined), and other 
good and valuable consideration, the receipt and sufficiency of which the patties hereby 
acknowledge, Seller and Purchaser covenant and agree as follows : 

I. Grant of Option. Seller hereby grants to Purchaser an exclusive right and option 
("Option") to purchase from Seller, upon the terms and conditions hereafter set fo11h, that certain 
real prope11y located in the County of Henderson ("County"), Commonwealth of Kentucky, and 
any stmctures, buildings, and other improvements thereon, together with existing access easements 
benefiting such real property, all of which is more pru1icularly described on Exhibit A attached 
hereto and incorporated herein by reference together with Seller's right, title and interest, if any, 
in and to all streets, alleys and right-of-ways adjacent to the real prope1ty, any easement rights, air 
rights, subsurface development rights, water rights and other rights appm1enant to the real 
prope11y, any minerals, including oil, gas and other hydrocarbon substances on the real property, 
all of which shall be referred to herein as the "Property'. 

2. Duration of Option. The term of the Option shall be four ( 4) yem·s, commencing 
on the Effective Date ("Option Term"). 

3. Option Fee. Purchaser shall deliver to Seller the amount of $25,000.00 per year 
(collectively the "Option Fee") provided the Agreement has not terminated nor the Option 
exercised. The initial Option Fee shall be made within sixty (60) days after the Effective Date and 
thereafter the Option Fee shall be paid on or before the anniversal'y of the Effective Date dw·ing 
the Option Te1m. In the event Purchaser exercises the Option, the Option Fee shall be applied as 
a credit to the Purchase P1ice as defined in Section 5 hereof. 

4. Exercise of Option, Non-Exercise of Option. Purchaser may elect to exercise the 
Option at any time during the Option Term by giving written notice of exercise to Seller. If the 
Option is exercised as provided herein, this Agreement shall become and constitute a binding 
contmct for the purchase and sale of the Prope11y on the terms and conditions set fm1h in this 
Agreement. Upon exerciseofthe Option by the Purchaser, closing on the purchase and sale of the 
Prope11y hereunder ("Settlement") will occur on a date mutually agreed to by Purchaser and Seller, 
but no later than sixty (60) days after the date of such written notice of exercise ("Settlement 
Date"). Purchaser shall have the right to terminate the Agreement at any time during the Option 
Term in Pmchaser's sole discretion for any reason by giving Seller written notice, and in such 
event Seller shall retain any Option Fee delivered by Purchaser as of the termination date, subject 
to the provisions of this Agreement under which Purchaser has the right to terminate the 
Agreement and have any Option Fee returned to Purchaser. 



5. Purchase Price. If Purchaser exercises the Option during the Option Term, it shall
deliver to Escrow Agent at Settlement an amount equal to $14,000.00 per acre for the Property, 
with the exact acreage to be determined by the Survey as contemplated by this Agreement 
("Purchase Price") subject to credits, prorations and adjustments as provided in this Agreement. 

6. Title.

A. 
State of Title. Seller's title to the Property is, as of the Effective Date, and shall be, 

at the time of Settlement, marketable, fee simple, indefeasible, and fully insurable at standard rates 
by a reputable title insurance company selected by Purchaser ("Title Insurer"), subject only to 
those exceptions acceptable to Purchaser, in its sole discretion. Seller shall cause title to the 
Property to be conveyed to Purchaser by special warranty deed subject only to current taxes and 
assessments and matters approved by Purchaser in accordance with Section 6(B) (the "Permitted 
Exceptions"). At Settlement, Seller must satisfy all reasonable requirements imposed by the Title 
Insurer to issue its ALTA standard owner's policy of title insurance, insuring title to the Property 
in the name of the Purchaser with liability in the amount of the Purchase Price or such higher 
amount as may be specified by Purchaser (the "Owne1·'s Policy"). The Owner's Policy shall list 
as exceptions to coverage only the foregoing taxes and assessments and the Permitted Exceptions. 

B. Title Examination. Within the Option Term, Purchaser, at its expense, may
cause a Title Insurer to issue a title insurance commitment ("Commitment") to issue an Owner's 
Policy to Purchaser. At least thirty 30 days prior to the earlier of(a) the exercise of the Option or 
(b) the expiration of the Option Term, Purchaser shall advise Seller in writing ("Title Objection
Notice") of those exceptions to title in the Commitment, which may include any unrecorded leases
disclosed by the Seller in accordance with this Agreement, and those matters shown on the Survey
contemplated by this Agreement that are unacceptable to Purchaser ("Title Defects"). Any
exceptions to title insurance shown on the Commitment and matters shown on the Survey that are
not contained in the Title Objection Notice shall be deemed Permitted Exceptions. Any title
matters affecting the Property and arising after the Effective Date shall not be considered Permitted
Exceptions without Purchaser's prior written consent in accordance with Section 6(C). Seller shall
use its good faith efforts to cure all Title Defects promptly and at its expense. In the event that
Seller is unable to cure any Title Defects (excluding any Monetary Liens) within the thitty (30)
day period following the date of the Title Objection Notice or by the Settlement Date, whichever
first occurs ("Title Cm·e Period") after good faith effotis to do so, Seller shall notify Purchaser in
writing as to which Title Defects remain uncured on or before the end of the Title Cure Period
and Purchaser shall have twenty (20) days following such notice to either: (i) elect to accept title
to the Property subject to the uncured Title Defects, in which event such Title Defects shall be
deemed Permitted Exceptions; (ii) terminate this Agreement by written notice thereof to Seller,
whereupon this Agreement shall be terminated, the Option Fee shall be returned to Purchaser by
Seller and both parties shall thereafter be released from all further obligations hereunder, except
for those obligations specifically stated herein to survive termination of this Agreement; or (iii)
elect to extend the Title Cure Period or Settlement Date, if the Option has been exercised, for a
reasonable period of time designated by Purchaser (not to exceed thitty (30) days) and, if upon the
expiration of such period Seller shall not have cured the Title Defects, Purchaser shall have the
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options set forth in (i) or (ii) above. Notwithstanding the above, Seller shall be obligated to cure 
any Title Defects created by SeHer and any judgment, lien or encumbrance that can be cured by 
the payment at Settlement of a liquidated amount ('1Monetary Liens"). At Settlement, Seller shall 
provide Purchaser and Title Insurer with all affidavits in form reasonably acceptable to the Title 
Insurer to permit the Title Insurer to insure against adverse matters caused by Seller and first 
appearing in the Office of the Clerk of the County on a date subsequent to the effective date of the 
Commitment and prior to the recording of the deed required by the terms of this Agreement, and 
to permit Title Insurer to delete the standard exceptions, including parties in possession, 
mechanics} or matel'ialmen's liens and unrecorded easements 

C. Future Title Mattel's. Setler shall not, after the Effective Date, subject the 
Property, or consent, to any liens, encumbrances, covenants, conditions, restrictions, easements, 
or rights~of-way, or seek any zoning changes or take any other action that might affect or modify 
the status of title to the Property (other than curing or removing title exceptions as contemplated 
by Section 6(B)) without Purchaser's prior written consent. If Seller violates the provisions of the 
preceding sentence, Seller shall, prior to Settlement, and at its expense, effect the release of any 
such liens, encumb1·ances, covenants, conditions, restrictions, easements and rights-of-way, and 
take such steps as are necessary to return the zoning and title of the Property to the condition that 
existed as of the Effective Date or as agreed to by Purchaser. 

7. Due Diligence. 

A. Purchaser's Tests and Inspections. Purchaser shall have the right during the 
Option Term, to use all existing easements and roads providing access to the Property, including 
any easements described on Exhibit A, and to enter upon the Property and to perform, at its 
expense, boring tests and economic, engineering, topographic, environmental, survey and 
marketing tests or any other studies, tests and due diligence as Purchaser elects in its sole 
discretion. Said tests shall include but not be limited to the installation on the Property of any 
weather related instruments and fencing of said instruments reasonably required by Purchaser and 
access to said instruments. Purchaser shall not interfere with Seller's current operations on the 
Prope11y while conducting any studies, tests and due diligence on the Property but in the event that 
Purchaser does interfere with Seller's current operations, Purchaser sha11 use all reasonable efforts 
to minimize any impact on Seller's operations. During the Option Term, Seller agrees to make 
available to Purchaser for inspection, and, at Settlement, to assign to Purchaser without cost, any 
and all architectural and engineering studies, surveys, and other related materials or information 
relating to the Property that are in, or come into, Seller's possession or control as more particular1y 
set f011h herein. Within the Option Te1m, Purchaser may elect> at its option and expense, to cause 
a survey of the Property ("Survey 11

) to be prepared by a reputable surveyor, certifying the acreage 
of the Property and containing such other information as the Purchaser may direct Provided 
Purchaser elects to cause a survey to be prepared, Purchaser may arrange for the preparation of the 
Survey during the Option Tenn or at any time prior to Settlement. Purchaser agrees to indemnify 
against and hold Seller harmless from any claims, damages, costs, or expenses arising from entry 
upon the Property by Purchaser, or any agents, contractors, or employees of Purchaser with the 
exception of: (i) any loss, liability, cost or expense to the extent arising from or related to acts of 
Seller or any tenants, (ii) any diminution in value of the Property arising from or related to matters 
discovered by Purchaser during its investigation of the Prope11y} (iii) any latent defects in the 
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Prope1ty discovered by Purchaser, (iv) liability which results from the release of preexisting toxic 
or Hazardous Materials on or about the Property resulting from normal environmental testing 
procedures, and (v) liability which arises from the results or findings of such tests. The provisions 
of this Section shall survive the Settlement Date or earlier termination of this Agreement. If 
Settlement does not occur, Purchaser, at its own expense, shall repair any damage to the Property 
caused by Purchaser's tests and studies. In the event Purchaser does not exercise the Option, 
Purchaser shall provide to Seller a copy of the Survey it receives in accordance with this 
Agreement. 

H. Delivery of Due Diligence Information. The following instruments and 
items of information shall be delivered by Seller to Purchaser within fifteen (I 5) days after the 
Effective Date to the extent these items are in the Seller's possession or control: 

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

2. Copies of any and all licenses, permits and inspection reports issued 
by governmental authorities with respect to the Prope1ty. 

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

4. All current leases and royalty agreements for any portion of the 
Prope1ty. 

5. All existing surveys for any portion of the Pmpe11y. 

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

7. All existing environmental repo11s for any portion of the Property. 

8. Copies of well permits, statements of beneficial use and decrees 
relating to any ground water wells on or w1der the surface of the Property. 

C. Access to Books and Records, Seller covenants and agrees that its shall 
give to Purchaser and to Purchaser's counsel, accountants and other representatives full access 
during normal business hours to the Prope1ty and to contracts and commitments of Seller relating 
to the Property, if any, and shall fumish to Purchaser all such information concerning the Property 
in the possession of Seller or their agents that Purchaser may reasonably request. 

8. Settlement Deliveries. 

A. Seller's Deliveries. At or before Settlement, Seller shall deliver to Escrow 
Agent all of the following documents and instruments, which shall have been executed by Sellet·: 
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I. A special warranty deed (11Deed"), in the form attached hereto as 
Exhibit Il granting and conveying to Purchaser title to the Prope1ty in fee simple absolute, such 
Deed to be delivered in hand at Settlement; 

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

3. Such affidavits, cet1ificates and forms as may be required by the 
Title Insurer, any lender, or state or local law; 

4. A Certification of NonMForeign Status pursuant to Section 1445 of 
the Internal Revenue Code (''Section 1445 11

) that Seller is not a foreign person, foreign corporation, 
foreign partnership, foreign trust, or foreign estate (as those terms are defined in the Internal 
Revenue Code and related regulations), and applicable federal and state tax reporting certificates 
including, without limitation, any required state withholding or non-foreign status affidavit or 
certificate; 

5. A solar easement encumbering lands owned by Seller within a half-
mile radius of the Prope1ty, which restricts development or constmction on such lands that would 
overshadow 01· otherwise block access of the sunlight to the solar collection facilities to be located 
on the Prope1ty; 

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

7. All documents reasonably required by the Escrow Agent, including, 
but not limited to, an executed settlement statement; and 

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

1. The Survey (provided Purchaset· elects to cause preparntion of the 
Survey); 

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

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

4. All documents reasonably requifed by the Escrow Agent> including. 
but not limited to, an executed settlement statement 
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9. Settlement Costs: Prorated items and Adjustments.

A. Settlement Costs. 
 
 
 
 
 
 
 
 

 

B. Prorations. 
 
 
 
 
 
 
 
 
 
 
 
 
 

  
 

 

C. Unless (i) Seller is not a "foreign person" as contemplated in Section 1445
and (ii) Seller executes at Settlement an affidavit in the form required by the Internal Revenue 
Service to exempt Purchaser from the withholding requirements under Section 1445, the delive1y 
of the Purchase Price to Seller shall be subject to the satisfaction of the withholding requirements 
under Section 1445. 

D. Seller Crop Losses. In the event Purchaser exercises the Option and the
Settlement occurs after Seller has planted his crop for the year and prior to harvest of said crop, 

 
 
 
 
 
 

6 



  
 
 
 
 
 
 
 
 
 
 
 

 

10. Seller's Representations and Warranties. To induce Purchaser to enter into this
Agreement and to purchase the Property, Seller hereby makes the following representations and 
warranties as to the Property as of the date hereof ( upon each of which Seller acknowledges and 
agrees that Purchaser is entitled to rely and has relied) each and all of which shall be true, correct 
and complete as of the Settlement Date: 

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

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

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

D. Taxes. No portion of the Property 1s subject to or affected by any
outstanding or delinquent taxes or related financial liabilities. 

E. Litigation. Seller has not been served (by means of formal, legal service of
process as required by law) with any litigation, and no arbitration proceedings have been 
commenced, which do or will affect any aspect of the Property or Seller's ability to perform its 
obligations under this Agreement. In addition, within the last two (2) years, Seller has not been 
threatened with any litigation ( or arbitration) by a third party which would affect any aspect of the 
Property or Seller's ability to perform its obligations under this Agreement. 
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F. Compliance, Seller has not received any notice of any presently uncured 
violation of any law, ordinance, rule or regulation (including1 but not limited to, those relating to 
zoning, building, fire, environment, health and safety) of any governmental, quasi-governmental 
authority bearing on the construction, operation, ownership or use of the Property. 

G. Condemnation Proceedings. Neither all nor any portion of the Property has 
been condemned or conveyed by deed in lieu of condemnation, nor is there now pending or, to the 
best of Seller's knowledge, threatened any condemnation or similar proceeding affecting the 
Property or any portion thereof. Seller has no knowledge that any such proceeding is 
contemplated. Seller has no knowledge of any change or proposed change in the route, grade or 
width of, or otherwise affecting~ any stt·eet or road abutting the Property, which change might have 
a material adverse impact on the Prope1ty. 

H. Condition of Property. To the best of Seller's knowledge, there are no areas 
within the Property which are subject to any statutes, rules, regulations, conservation easements 
(or like encumbrances) or ordinances that would adversely affect the Property or Purchaser's 
ownership and intended use thereof. 

I. Subdivision. If the Property is not a separate tax lot under applicable laws, 
ordinances and regulations, and subdivision may be required for the conveyance of the Property 
to Purchaser. If required, the Property will, on or before the Settlement Date, be si1bdivided from 
the larger tract of land owned by Seller in order to convey the Property to Purchaser. Seller shall, 
on or before the Settlement Date, obtain all necessary governmental appmvals for a Minor 
Subdivision Plat delineating the Property as a separate and legal lot of a minimum of 90 acres and 
maximum of95 acres in a location and having the size and configuration designated by Purchaser 
upon the exercise of the Option, or as may be otherwise mutually agreed upon by Purchaser and 
Seller. 

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

K. Flood Plain; Stormwater. To the best of Seller's knowledge, the Property 
is not the subject or location of any stormwater detention or surface drainage facilities serving any 
property other than the Prope1iy ~ and the Property is not located in a flood zone. 

L. Property Use. Seller has no knowledge of any actual, pending or threatened 
designation of any portion of the Prope11y, or the area in which the Property is located, as a historic 

8 



landmark or archeological district site or structure. Seiler has no knowledge of any landfill or 
graveyard lying within the Property. Seller has not received any notice that any of the easements, 
covenants, conditions, restrictions or agreements to which the Property is subject interferes with 
or is breached by the use 01' operation of the Pmperty as presently used. 

M, Environmental Laws; Hazardous Materials. 

1. The Property is not now, has not been during the period of Seller's 
ownership, and, to the best of Seller's knowledge, was not during any period prior to Seller's 
ownership: 

(a) in violation of any past or present federal, state, or local statute, 
regulation, ordinance,. administrative order, judicial order or any similar requirement having the 
force and effect of law, relating to the protection of human health or the environment (an 
"Environmental Law 11

) including, but not limited to, any federal, state or local regulation relating 
to industrial hygiene or soil or ground water conditions; or 

(b) used to generate, manufacture, store, refine, dispose of, or in any 
manner deal with, any flammable, explosive or radioactive material, hazardous waste, toxic 
substance or related material, oil, waste oil, or other petroleum based materials, or any other 
substance or material defined or designated as a hazardous or toxic substance, material or waste 
by any federal, state or local law or environmental statute, regulation or ordinance presently in 
effect or as amended or promulgated in the future (a 11Haza1·dous Matedal"); 

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

N. That as of the Effective Date, there are no leases or other agreements for 
occupancy in effect with respect to the Property other than agricultural leases which Seller has the 
right to terminate. Seller shall deliver exclusive possession of the Property to Purchaser at 
Settlement free and clear of all claims of tenants and others claiming possessory rights. 

0. With the exception of this Agreement, no person or entity has a right of first 
refusal, option to purchase, or other right to purchase the Property pursuant to an agreement to 
which Seller is a party. 

P. Seller has not filed for bankruptcy or other proceeding for the protection of 
debtors under state or federal law and that no similar involuntary proceeding has been filed or 
threatened against it. 
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Q. No part of the Property is subject to a special appraisal method that allows 
for the appraisal of the Property at less than its market value. 

11. Conditions P1·ecedent. 

A. Conditions for the Protection of Purchaser. It shall be a condition precedent 
to Purchaser's obligation to purchase the Property and to perfonn its other obligations hereunder 
that each and eve1y one of the conditions set forth under this Section l l(A) shall have been 
satisfied at or before Settlement, as hereafter provided, except for any such condition waived in 
writing by Purchaser, in whole or in part 

1. Between the Effective Date and the Settlement Date, the condition 
of the Property shall not have changed from the condition thereof as of the date of this Agreement, 
n01mal wear and tear excepted. Seller shall deliver vacant possession of the Propc11y at Set1lement. 
Prior to the Settlement Date, Seller shall remove all personal property, equipment and crops 
(whethel' or not harvestable for sale) from the Property. 

2. SeHet· shall have delivered to Purchaser, on or before the Settlement 
Date) all of the documents and other information required of it pursuant to the provisions of this 
Agreement. 

3. All of the covenants, representations, warranties, and agreements of 
Seller set forth in this Agreement shall be true, correct and complete as of the Effective Date and 
as of the Settlement Date. Notwithstanding that certain of Seller's representations and warranties 
may be limited to the extent of Seller's knowledge, the conditions precedent to Purchaser's 
obligation to consummate Settlement set fol1h in this Subparagraph shall not be so limited, and the 
satisfaction of such conditions shall depend upon the actual correctness on the Settlement Date of 
the matters stated in all such representations and warranties. 

4. On or prior to the Settlement Date, Seller shall have performed, 
satisfied, or complied with all of the terms, provisions, covenants) conditions, and agreements of 
this Agreement. 

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

6. Seller [Pw·chaser] shall have created and subdivided the Prope1ty 
into a separate and legal lot of a minimum of 90 acres and maximum of 95 acres in a location and 
configuration designated by Purchaser upon the exercise of the Option, or as may be otherwise 
mutuaHy agreed upon by Purchaser and Seller. 

B. Purchaser's Right to Extend Settlement Date. In the event that any of the 
conditions of Settlement set forth in this Agreement is not satisfied as of the Settlement Date, 
Purchaser shall have the option to extend the time for Settlement by a period not in excess of thirty 
(30) days upon written notice to Seller to allow Seller additional time to fully satisfy any 
unsatisfied condition. 
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12. Condemnation and Risk of Loss. 

A. Condemnation. In the event of condemnation or receipt of notice of 
condemnation of all of the Property, or any portion thereof, prior to the Settlement Date, Seller 
shall give written notice to Purchaser promptly after Seller receives such notice or otherwise ]cam 
of such condemnation or conveyance in lieu thereof. If all of the Prope1ty is, or is to be, 
condemned, thls Agreement shall terminate immediately~ and Seller shall immediately return the 
Option Fee to the Purchaser. If less than all of the Pmpcrty is, or is to be, condemned or taken, 
Purchaser, at its option, may elect either (a) to terminate this Agreement effective upon written 
notice to Seller not later than thirty (30) days after receipt of notice from Seller and Seller shall 
immediately retum amount of the Option Fee to the Purchaser minus the amount of the Initial 
Option Fee, which shall be retained by Seller, or (b) not to terminate this Agreement and proceed 
to Settlement. If Purchaser elects not to terminate this Agreement, Purchaser shall be entitled to 
receive, and Seller shall assign to Purchaser all of Seller's interest in, all of the condemnation 
proceeds and all interest thereon. 

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

13. Covenants. 

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

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

1. Not enter into any leases or other agreements for occupancy of the 
Property, or any pai1 thereof, without Purchaser's prior written consent, which may be withheld in 
Purchaser's sole discretion. 

2. Not transfer, convey, hypothecate, create a secu1·ity interest in or 
lien upon, or otherwise dispose of any of the Prope1ty; 

3. Comply with all federal, state and municipal laws, ordinances, and 
regulations relating to the Prope11y; 

4. Comply with all the terms, conditions and provisions of all 
agreements and other contractual arrangements referred to herein, or any other documents, 
agreements or instruments affecting the Prope11Y, make all payments required to be paid 
thereunder and suffer no default therein; 
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5. Promptly give written notice to Purchaser of the occurrence of any
event materially affecting the Property, the Agreement, or the substance of the representations and 
warranties made hereunder; and 

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

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

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

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

14. Default.

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

B. Seller's Rights. If, prior to Settlement, Purchaser fails to perform any
obligation of Purchaser under this Agreement for any reason other than the failure to occur of a 
condition precedent to Purchaser's obligations hereunder, Seller shall give Purchaser prompt 
written notice of such default or failure, and, after thirty (30) days written notice thereof if 
Purchaser fails to cure such breach within such time ("Cure Period"), Seller shall be entitled to 
terminate this Agreement and retain the Option Fee as liquidated damages as described below. 
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C. LIQUIDATED DAMAGES. IN THE EVENT THE TRANSACTION
HEREIN PROVIDED SHALL NOT CLOSE FOR ANY REASON OTHER THAN THE 
FAILURE OF SATISFACTION OF A CONDITION TO PURCHASER'S OBLIGATIONS 
HEREUNDER OR THE DEFAULT OF SELLER, THEN THE OPTION FEE SHALL BE 
DELIVERED TO SELLER AS FULL COMPENSATION AND LIQUIDATED DAMAGES 
UNDER AND IN CONNECTION WITH THIS AGREEMENT, AND IN SUCH EVENT, 
PURCHASER SHALL NOT BE LIABLE TO SELLER FOR MONETARY DAMAGES. IN 
CONNECTION WITH THE FOREGOING, THE PARTIES RECOGNIZE THAT 
SELLER WILL INCUR EXPENSE IN CONNECTION WITH THE TRANSACTION 
CONTEMPLATED BY THIS AGREEMENT AND THAT THE PROPERTY WILL BE 
REMOVED FROM THE MARKET; FURTHER, THAT IT IS EXTREMELY DIFFICULT 
AND IMPRACTICABLE TO ASCERTAIN THE EXTENT OF DETRIMENT TO SELLER 
CAUSED BY THE BREACH BY PURCHASER UNDER THIS AGREEMENT AND THE 
FAILURE OF THE CONSUMMATION OF THE TRANSACTION CONTEMPLATED 
BY THIS AGREEMENT OR THE AMOUNT OF COMPENSATION SELLER SHOULD 
RECEIVE AS A RESULT OF PURCHASER'S BREACH OR DEFAULT. IN THE EVENT 
THE SALE CONTEMPLATED HEREBY SHALL NOT BE CONSUMMATED ON 
ACCOUNT OF PURCHASER'S DEFAULT, THEN THE RETENTION OF THE OPTION 
FEE SHALL BE SELLER'S SOLE AND EXCLUSIVE REMEDY UNDER THIS 
AGREEMENT BY REASON OF SUCH DEFAULT. THE PAYMENT OF THE OPTION 
FEE AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR 
PENALTY. 

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

16. Intentionally deleted.
17. General Provisions.

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

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

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

D. Governing Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the Commonwealth of Kentucky. If the parties are unable to resolve 

amicably any dispute arising out of or in connection with this Agreement, they agree that such 
dispute shall be resolved in the circuit court located in the County. The pmiies agree that any rule 

of construction to the effect that ambiguities are to be resolved in favor of either pmiy shall not be 
employed in the interpretation of this Agreement and is hereby waived. Notwithstanding anything 

to the contrary in this Agreement, neither party shall be entitled to recover punitive or exemplary 

damages, however arising, whether in contract, in tort, or otherwise, under or with respect to any 

action taken in connection with this Agreement. 

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

F. Costs. Regardless of whether Settlement occurs, each party shall be
responsible for its own costs in connection with this Agreement and the transactions contemplated 
hereby, including, without limitation, fees of attorneys, engineers and accountants, except as 
otherwise expressly provided herein. 

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

If to Seller: Mary Ann Sugg 
320 Chimney Hill Lane 
Henderson, KY 42450 

 
E-mail:

��������� 

If to Purchaser: Sebree Solar, LLC 
700 Universe Blvd. 
Juno Beach, FL 33408 
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Attention: Land Services Administration 
 

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

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

J. Business Days. If any action is required under the prov1s10ns of this
Agreement to occur by a date that is a Saturday, Sunday or legal holiday, such date shall be 
extended to the first day thereafter that is not a Saturday, Sunday or legal holiday. 

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

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

M. Memorandum of Option. Within ten(! 0) days of the Effective Date, Seller
shall execute and deliver to Purchaser a Memorandum of this Agreement, which shall be recorded 
by Purchaser at the expense of Purchaser. In the event Seller fails to execute and deliver the 
Memorandum within ten (10) days of the Effective Date, Seller hereby authorizes the Purchaser 
to execute and record the Memorandum without the Seller's signature. In the event this Agreement 
is terminated by Purchaser or by Seller as a result of a default by Purchaser, in accordance with 
the terms of this Agreement and after written request by Seller, Purchaser shall execute a 
recordable document provided by Seller discharging the Memorandum of Option. 

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

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

P. Time is of the Essence. The parties hereby agree that time is of the essence
with respect to performance of each of the parties' obligations under this Agreement. 
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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 is 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 se11 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 pa1ty 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 thereoft 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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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and 
year written below. 

Seller: 

Mary ~ m sufg 
Date Signed: 

Purchaser: 

Sebree Solar, LLC 

I ' 

A Delaware limited liability company 

By: 
Anthony Pedroni, Vice President 

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

Seller: 

Date Signed: 
I J 

Purchaser: 

Sebree Solar, LLC 
A Delaware limited liability company 

By: 

Date Signed: 
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Parcel 1 

IRA{Tl; 

EXHIBIT A 

Legal Description of Property 

A certain tract of fond lying one mile wc:sl of Robards, Ky .• and 
bountloo as follows: Bciginning al a stake in B. W. McMullins' line 
and running N 27-3/4 E 2770 feet to a stake, thence N 65~ 114 W 1205 
{eel to ll stake nonh of branch. thence S 23-1 /4 W 640 f cet to morgln 
of road; thcnc¢ S 22 W 2,000 feet lo comer or chureh lot; thence S 
SR-SI(> W 958 feel to tho bugirming, conhuning 65.61 3crcs, ufic:r 
dcdutling cerrtctc:ry and church lol of ts I acres. 

Parcel 2 

'l'RACT2; 
The following property in Henderson Coulny, Ky., viz: A lrncl or 
parcel of lWld bting 1hc south end of J. W. Oteys ohl hQmc filITT1 
hcg.hming nt a l1.1rgc oak tree in lhc c.-dgc or the fiofd, comer h, the 
Curry la.nd also tom er to lhc north p0nion of this farm; tht.'Jlcc W 138 
11oies and Ll tin.ks to ii stake from which M oak hems S IU E 
percirnon be-m S 70 E comer to N. part lhi:t fann in hm: tbcnct with 
said line S 19 W 48 poles and .l links to a stake comer to Higginson 
in J. S. Mc Mullins lme; then~c S 86 E 40 poles aud 20 linkll lt>a $In.kc 
comer 

to J. S. McMullins; thence S 24 W 28 poles to 1;1. stake comer lo S, II. 
McMullins in l S. McMultius line~ thence SM~ l 12 E 124 pole,: and 
12 links to a wild cherry tree i11 S. H. M..::Mullins Une; thence N 
9,S.Rt, poles to a rock comer to Hattie Majors; thence N 7 W 33 polet1 
auJ 3 links to the bcginninK, containing 78•601100 acrc.s. 

LESS AND EXCEPT such pmtions of Parcel l 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 tracl or puree! locntcd 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 lo herein as a "set 
iron pin'' is a l /2" diameter rchar, 18" in length set with nn orange 
pfaslic cup stamped ··PLS #2939,'. All bearings stated het'ein are 
referreu to the 1983 NAD Kentucky South Zone coordinate system. 

Beginning at a 30t, oak tree found with two blazes on the south side, 
said oak tree being located at the southeast corn~r of the r>cnnis Nunn 
property described in Deed Book 60 I Page 142 at lhe Henderson 
County Court Clerk's Office, thence wilh the t:ast line of said Nrnut 
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 Oecu Rook 474 Page 458; thence 
with the south line Clf said Green property, South 81 DEGREES 31 
MINUTES 43 SECONDS East, a distance of 1549.14 foet to an iron 



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 Le.<> 
King Farm. LLC property, South 04 DEGREES 40 MINUTES 12 
SECONDS East, a distance of 546.48 feet to un iron pin set ut the 
northwest corner of the Leo Mattingly, Jr, prope1tydescribed in Deed 
Book 608 Page 536; thence with the west line of said Mattingly 
property, South l3 DEGREES 54 MINUTES 39 SECONDS West, a 
distance of 24.64 feet to a point located in the centerline of a large 
ditch~ thence with the centerline of said large ditch and severing Tract 
2 of the Mary Ann Sugg property described in Deed Book 549 Page 
1039, of which this description is a partt the foltowir1g eleven ( 11) 
calls: 

1) South 86 DEGREES 15 M1NUTES 04 SECONDS West, a 
distance of 77.92 feet to a point located in the centerline of snid lurge 
ditch; 
2) North 87 DEGREES 42 MINUTES 08 SECONDS West, a 
distuncc of 135.23 feet to u point located in the centerline of said 
large ditch; 
3) North 86 DEGREES 28 MINUTES 26 SECONDS West¼ a 
distance of74.62 feet to a point located in the centerline of said large 
ditch; 
4) South 39 DEGREES 06 MTNUTES 20 SECONDS West~ a 
distance of i 53.JJ feet to a point locnlcd in the centerline of said 
large ditch; 
5) South 47 DEGREES 34 MINUTES 08 SECONDS West, a 
distanee of 122.36 foet to a point located in the centerline of said 
large ditch; 
6) South 68 DEGREES l 2 MINUTES 17 SECONDS West, a 
distance of l 80.38 feet lo a point located in the centerline of said 
large ditch; 
7) South 65 DEGREES 11 MINUTES 36 SECONDS West, a 
distance of 144.66 feet to a point locnted in the centerline of said 
large ditch; 
8) South 60 DEGREES 32 MINUTES 46 SECONDS West. u 
distance of 319.67 feet to a point located in the centerline of said 
large djtch; 
9) North 89 DEGREES 42 MJNUTES IO SECONDS West, a 
dislunce of 180.80 feet to a point located in the centerline of said 
large ditch; 
l 0) North 85 DEGREES 48 MINUTES 58 SECONDS West, n 
distance of 849.48 feel to a point iocalcd in the centerline of said 
large ditch; 
t I) South 71 DEGREES 19 MINUTES 53 SECONDS West, a 
distance of 17.30 feet to a point located in the north line ofTract 1 uf 
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said Mary Ann Sugg properly; 

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

I) South 71 DEGREES 19 MINUTES 53 SECONDS West, a 
distance of 43.37 feet to a point locatt!d in the centerline of said large 
ditch~ 
2) North 48 DEGREES 06 MINUTES 19 SECONDS West, a 
distance of 42.63 feel to a point located in the east line of the James 
Riley property described in Deed Book 621 Page 49 i ~ 

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

I) North 26 DEGREES 14 MTNUTES 19 SECONDS Easti a 
distance of 21.97 feet to rm iron pin set at a bend in the east line of 
said Riley property; 
2) North 27 DEGREES 59 MINUTES 58 SECONDS East, a 
distance of 462.00 feet to the point of beginning and contuining 43.18 
acres. 

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

This conveyance is subject to easements, restriction st rights of way 
and mineral reservations of record. 

Sec also the plat whereby said 43, I 8 acres has been consolidated with 
existing 56.6 l acres of record in Plat Book 9. page 390A, mnking a 
total of 99. 79 acres. more or less, by the Sugg & Nunn Subdivision 
und Consolidation plat. of record in Plat Book l 0, page 186, 
Henderson County Clerk ~s Office. 

Acing a pcm.ion of the same property conveyed to Kenneth W. Sugg 
by deed from Anita Suggt unremarried widow, dated July 9, 2006, of 
record in Deed Book 549. page 1039i in the Henderson Count)' 
Clerk's Office. Kenneth W. Sugg, aka Kenneth Wayne Suggt died 
testate a resident of Henderson County, Kentucky, on March 12, 
2007. Ry order ofthe Henderson District Court his Will was admitted 
to probutc on May 19, 2DD7t in Case No. 07-P-00085, and filed of 
1·ecord in the aforesaid Clerk's Office in Will Rook 35t puge 7371 with 
Mary Ann Sugg. the decedenes widow. appointed Executrix of the 

A-1 



Estate of Kenneth Wayne Sugg. Under Article IV of the aforesaid 
Will, Mary Ann Sugg was devised the subject properly. 

QLA ID: 8063 
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EXHIBIT B 

Form of Special WHrranty 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 __ i by and between: (i) ________ _,, a ____ limited liability 
company, whose address is _________ (''Grantor0

), and (ii) ________ _ 
a ~---- limited liability company, whose address is 
(

11 Grantcc11
). 

W IT N ES S ET H: 

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~ ce1iain real 
property, together with all improvements located thereon and all appurtenances thereunto 
belonging, situated in _____ County, Kentucky (the "Prope1·ty")1 more fully descdbed on 
Exhibit A, 

BEING the same property acquired by ______ by Deed dated ____ , 
20_, of record in Deed Book ___ , Page , in the ~~_County Clerk's office. 

TO HAVE AND TO HOLD, in fee simple, all of the Prnpetty, 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 waITant and defend all of the Property so granted to Grantee, its successors and assigns, 
against every person lawfully claiming the same or any pm·t 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) aH 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. 



IN TESTIMONY WHEREOF, witness the signatures of Grantor and Grantee effective as of 
the day, month and year first above written. 

COMMONWEALTH OF KENTUCKY ) 

GRANTOR: 

By: --------

Title: ---------

) ss 
COUNTY OF______ ) 

The fol'egoing 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#: _______ _ 



STATE OF -----
COUNTY OF ----

) 
) ss 
) 

GRANTEE: 

By: ----------

Title: ---------

The foregoing instrument was acknowledged~ subscribed and sworn to before me on 
20_ by ______ _, by------~ acting in his/her capacity as 

______ of _______ ~ a _____ limited liability company, for and on 
behalf of said limited liability company, the Grantee. 

[SE AL] 

This instrument prepared by: 

[Insert name, address and telephone number 
of attorney; attorney must sign original] 

Notary Public, State of _____ _ 

My Commission Expires:-~-------



ACCEPTANCE BY ESCROW AGENT 

The undersigned Escrow Agent hereby acknowledges that on ________ , [insert 
_l'.gf/f] the undersigned received a fully executed duplicate original of the foregoing Real Estate 
Purchase Option Agreement between [owner], [marital status or entitv 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 
Numbe1· _____ to the Property for that purpose. 

By: _________________ _ 

Name: -----------------
Title: ------------------
Date: ------------------
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Kentucky 

SOLAR LEASE AND EASEMENT AGREEMENT 

I. Parties. This Solar Lease and Easement Agreement ("Agreement") is made and entered
as of the _ i (t '. day of t'J(!_/,z!Jqe , 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 propet1y 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 constrncted 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 Use of Owner's Property. During the Option Term, Operator and its employees, 
agents and contractors shall have a right to enter upon the Owner's Prnperty and the right of 
ingress and egress over and across the Owner's Property for the purposes of (i) surveying the 
Owner's Property; (ii) performing such other tests and studies as Operator may desire in 
connection with the Option, including, without limitation, environmental, avian and cultural 
resource assessments, and geotechnical, foundation and soil tests, provided that such activities do 
not unreasonably interfere with Owner's use of the Owner's Property; and (iii) installing, 
maintaining, operating, inspecting and removing one or more weather related instruments 
("Weather Instrument") and fencing of said Weather Instrument and including the performance 
of all tests and studies associated therewith. Owner shall not permit any other individual or 
entity except Operator or its affiliates to install a Weather Instrument on Owner's Property. 

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



purchase, leases or mortgages that would prevent Operator from exercising its rights with respect 
to the Option. 

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

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

4. Lease. Upon exercise of the Option by Operator, Owner leases to Operator, and 
Operator leases from Owner, Owner's Propetty 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 
Propetty 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 patt or 
component of the Improvements whether located on Owner's Property. Operator may exercise 
its right to use all or any part of the Owner's Property as and when Operator deems it necessary 
or advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. 

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

4.3 Solar Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace, relocate, remove, and maintain Solar Panels and the appmienant 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 Propetty for Operator to construct, 
operate, maintain, replace, relocate or remove one or more Substations on Owner's Property. 
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4.6 Telecommunication Right. Operator leases Owner's Property for Operator to 
construct, operate, maintain, replace, relocate or remove Telecommunication Facilities on and 
under the Owner's Property. 

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

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

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

5.1 Snn Non-Obstruction Easement. Owner grants Operator an irrevocable, 
exclusive easement for the right and privilege to use, maintain and capture the free and 
unobstructed sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that might 
interfere with the sunlight direction over any pottion 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 "Interferencc").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 ~ny such removals. 

5.2 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 Owner's 
Property. 

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

6.1 Lease and Easement Term. 

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

6.1.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Term of this Agreement for two (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 Tenn, as the case may be. During the Extended Lease 
and Easement Term, Operator shall pay Owner the amounts set fotih in Exhibit D as the 
consideration for the Lease and Easements. 

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

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

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

The Parties shall be excused from performing their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perform or are prevented from performing by a Force Majeure, provided that: (i) the non
performing Patiy, 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 effmis to remedy its inability to petform; 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 Patty. 

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 thitty (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 futther duties and obligations under this Agreement, other than (i) the payment of any accrued 
and unpaid obligations owed by either Party as of the date of termination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 
that are expressly stated in this Agreement to survive such termination. Upon any such partial 
termination by Operator, the Patties shall be relieved of all fmther 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 pattial termination. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set fmth 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 
Propetty, including, but not limited to, the Solar Panels, Collection Facilities, Substations, 
Telecommunication Facilities, Weather Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the "Improvements"). 

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

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

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

8.4 "Teiecommnnication Facilities" shall mean all Improvements whose purpose is 
to provide telecommunication services solely relating to the Project or any of Operator'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 Prope1ty 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 statutmy lien or common law liens on the Improvements to which Owner 
might be entitled. 

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

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

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

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner, Owner owns all of the oil, gas and other minerals, and all rights 
thereto as on or under the Owner's Prope1ty. 

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 Prope1ty and Owner receives from the holder thereof any notice that payments are 
overdue, Owner shall notify Operator and each Operator Mortgagee (as defined at Section 13. I) 
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 Propetiy. 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 Propetiy is located. If Owner fails to deliver 
a SNDA from each Owner Motigagee, Operator may, at its sole option, either (i) terminate this 
Agreement immediately upon written notice to Owner, or (ii) take such action as Operator deems 
reasonably necessary to effect the rights granted to Operator hereunder, and off-set all amounts 
expended in such efforts against the Annual Installment Payments and any other amounts due 
hereunder or in respect hereof. 

I 0. 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: 

I 0.1 Physical Condition. Owner has no knowledge of any existing physical 
conditions of the Owner's Propetiy which would prevent, significantly restrict or make more 
expensive Operator's development of the Owner's Property for the purposes specified in this 
Agreement, or which could, with the passage of time, or the giving of notice, constitute a 
violation of any currently applicable governmental law, ordinance, order, rule or regulation. 

I 0.2 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 patiy or which affects the Owner's Property. To the best of Owner's 
knowledge, the Owner's Property is currently in full and complete compliance with all 
governmental laws, ordinances, orders, rules and regulations applicable to the Owner's Property. 

I 0.3 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 0.4 Survival. The representations and warranties set fotih in this Section IO shall 
survive the execution and delivery hereof. 

11. Use, Operation and Maintenance. 

I I. I 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 undetiake such other activities on the Owner's Propetiy 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. 

11.2 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 Pro petty, and if and when to commence the operation of the Project on 
the Owner's Property. 

11.3 Permits and Approvals. Operator shall be responsible, at its sole cost and 
expense, for obtaining any governmental permits and approvals necessary for the construction 
and operation of the Project and the construction and operation of the Improvements. Owner 
shall cooperate with Operator as necessary to obtain any governmental or utility approvals or 
permits, including, withont 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 snch permits or approvals. 

11 .4 Compliance with Laws. Operator shall comply in all material respects with 
valid laws applicable to the Owner's Propetty 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 Prope1ty 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 constmction or maintenance of the 
Improvements on the Owner's Prope1ty 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 Propetty. Fences removed from the Owner's Prope1ty, if replaced, shall be re-bnilt 
by Operator at its expense in mutually agreeable locations. All fence repair and construction 
shall be substantially similar to the construction of existing fences and cattle guards on Owner's 
Prope1ty. 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 gnards 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 constl'Uction, 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 
petfonn 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 (11Taxes11) 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•~. 

I 2.2 Operator's Taxes. Subject t.o timely receipt from Owner and/or appropriate 
govemmental agency of the relevant statement for Taxes pursuant to this Section 122, Operator 

wner s su m1 e annua s men or axes pera r w1 m a reasona ,e 1me a er : . e 
date Owner receives the statement from the taxing authority. Operator may elect to have the 
statement for Taxes sent directly to Operator. In such event, Operator shall pay all Operator' s 
Taxes to the appropriate taxing authority prior to delinquency, and Owner shall pay to Operator 
Owner's Taxes prior to delinquency (or Operator may pay Owner's Taxes and offset such 
amount against the Payments). If Operator receives such statement directly, Operator shall 
submit a copy of the statement for Taxes to Owner within thirty (30) days after the date Operator 
receives the statement from the taxing authority. 

12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes prior to 
delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 
interest, which payments shall increase or be offset against other Payments due under this 
Agreement. 

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 
of any Operator's Taxes fo1· 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 
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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 othe1wise. Owner agrees to render to 
Operator all reasonable assistance in contesting the validity or amount of any such Taxes, with 
the exception of Taxes levied by Owner, including joining in the signing of any reasonable 
protests or pleading which Operator may deem advisable to file; provided, however, that 
Operator shall reimburse Owner for its reasonable out-of-pocket expenses, including reasonable 
attorneys' fees incurred in connection with providing such assistance. 

13. Mortgage of Operator Property. 

13.1 Right to Mortgage. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or approval, mortgage, collaterally assign, or othe1wise 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 shall not diminish Owner's rights against Operator, but shall preserve all rights 
of the Operator Mortgagee or its designee to cure any default and to remove any Improvements 
or other property of Operator or the Operator Mortgagee located on the Owner's Property. 

13 .3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cured without the Operator Mortgagee obtaining possession of all or part of the Operator 
Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 
sixty (60) days after receiving notice from Owner as set forth in Section 13 .2, acquires 
possession of all or part of the Operator Property, or begins appropriate judicial or nonjudicial 
proceedings to obtain the same; (ii) diligently prosecutes any such proceedings to completion; 
and (iii) after gaining possession of all or part of the Operator Property performs all other 
obligations as and when the same are due in accordance with the terms of this Agreement. If an 
Operator Mortgagee is prohibited by any court or by operation of any bankrnptcy or insolvency 
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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 cettificates (ce1tifying 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 Mottgagee's security interest. 

13.6 Operator Mortgagee's Right to Enforce Mortgage and Assign. Each Operator 
Mottgagee shall have the right, in its sole discretion: (i) to assign its Operator M01tgage; (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 pottion 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 Propetty by 
foreclosure or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or 
any portion of the Operator rights under this Agreement to a third party in accordance with 
Section 14. Any Operator Mortgagee or other party who acquires Operator's interest in all or a 
pottion 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 M01tgagee or other party no longer has ownership or 
possession of the Operator Prope1ty. 

13.7 New Agreement. 

13.7.1 If the Operator Prope1ty is foreclosed upon or there is an assignment in 
lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or 
other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 
any Operator Mottgagee or other purchaser at a foreclosure sale shall have arranged to the 
reasonable satisfaction of Owner to cure any material defaults under this Agreement, and for the 
payment of all Annual Installment Payments or other charges due and payable by Operator as of 
the date of such event, then Owner shall execute and deliver to Operator or such Operator 
Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these parties, as the 
case may be, a new agreement ("New Agreement") which (i) shall be for a term equal to the 
remainder of the Term of this Agreement before giving effect to such rejection or termination; 
(ii) shall contain the same covenants, agreements, terms, provisions and limitations as this 
Agreement ( except for any requirements that have been fulfilled by Operator or any Operator 

12 



Mortgagee or other purchaser at a foreclosure sale prior to rejection or termination of this 
Agreement); and (iii) shall include that po1tion of the Operator Property in which Operator or 
such other Operator Mortgagee or other purchaser at a foreclosure sale had an interest on the date 
of rejection or termination. 

13.7.2 If more than one Operator Mottgagee 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 fmther force or effect. The provisions of this Section 13 shall survive the termination, 
rejection or disaffirmation of this Agreement and shall continue in full force and effect thereafter 
to the same extent as if this Section 13 were a separate and independent contract made by Owner, 
Operator and each Operator Mortgagee, and, from the effective date of such termination, 
rejection or disaffirmation of this Agreement to the date of execution and delivery of such New 
Agreement, such Operator Mo1tgagee 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 contra1y, 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 Prope1ty 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 Mo1tgagee 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, "Assigument"), 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, 
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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. 

15.2 Operator's Covenants Regarding Hazardous Materials. Operator shall, at 
Operator's sole cost and expense, promptly take removal or remedial action required by 
Environmental Law with regard to any material violation of any Environmental Law with regard 
to any Hazardous Materials brought onto the Owner's Prope1ty by Operator or its employees, 
agents, or contractors. Owner shall cooperate with Operator with regard to any scheduling or 
access to the Owner's Prope1ty in connection with any action required hereunder. 

15.3 Operator's Indemnity Regarding Hazardous Materials. Operator shall 
indemnify, defend, protect and hold Owner harmless from any liability based on: (i) the release 
of Hazardous Materials in, on, under or about the Owner's Prope1ty 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 (I) 
commercial General Liability Insurance, including bodily injury and property damage coverage 
with minimum limits of$] Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Upon a written request by Owner, Operator shall name Owner as 
additional insured on such insurance policy and provide Owner with a certificate of such 
insurance. 

16.2 Indemnity by Operator. Operator shall defend, indemnify, protect and hold 
Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 
claims, (collectively "Claims") resulting from the negligence, willful misconduct, or breach of 
this Agreement by Operator, its agents, contractors or employees, invitees, licensees and 
permittees; provided, however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Owner, its agents, contractors or employees, invitees, licensees or 
permittees. 

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold 
Operator harmless from and against all Claims resulting from the negligence, willful misconduct, 
or breach of this Agreement by Owner, its agents, contractors or employees, invitees, licensees 
and permittees: provided, however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Operator, its agents, contractors, employees, invitees, licensees, or 
permittees. 
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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 incJudes confidential ~d proprietary information 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 
disclose the tenns of the Agreement to any unauthorized peraon 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 Jong 
as such authorized parties agree in writing to become subject to the confidentiality provisions 
hereto and oot to provide copies of the Agreement or disclose the terms thereof to any 
unauthorized person or entity. Any Owner and party shall retum all material containing any 
confidential information to Operator immediately upon its request Any pa1ty agrees to des1roy 
immediately upon request by Operator such analyses. compilatio~ 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 tenns plus reimbursement of attorneys' fees, court costs and all 
associated expenses. No party shall pubJish, tile for public record, reproduce, or otherwise 
disseminate this document or any of the terms and provisions hereof to any party, other than the 
Parties set forth above without the prior written consent of Operator, which consent may be 
withheld for any reason and in Operator's sole discretion. 

18. Default and Remedies. 

18.l Operator Payment Default. lf Operator shall fail to pay any amounts set forth 
in Exhibit D which failure continues for more than thirty (30) days from receipt of written 
notice from Owner that such amount is due, then Operator shall be in default ("Operator 
Payment Default") and Owner shall have the following remedies: 

18.1.2 Terminate Agreement. Owner may not terminate this Agreement 
because of any Operator Payment Default without first giving Operator . . 
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Operntor shalJ be .in defauJt of this Agreement if it 

in eqmty, to t,erminate this Agreement. prior to the expiration of the Tenn. In the event of any 
such br,each by Operator., Owner shall, at .least thiity (30) days. prior to commencing any cause of 
action, give written notice of the cause of breach to Opet'ator, and any Opemtor Mm1gagee (of 
wh,i ch it has, been notified in writing) concurrently" specifying in detail the alleged event of 
b1.~ach and the required remedy. If Operator does not cure or commence cudng such breach 
within thi1ty (30) days of receipt of notice the Operator Mmtgagee or its d esignee shal J have the 
absolute right, but not the obi igation, to substitute itself for Operator and perform the duties of 
Operator her,eunder for the purposes of curing such breach~ Owner expressly cons en ts to such 
subs.t itution,. agrees to accept such performance, and authorizes. th,e Operator Mm1gagee or its 
desjgnee (or its employees,, agents, representatives or contractors) to enter upon the Owner''s 
Pmpe1ty to complete such pe1.formance with al] the rights, privileges and obligations of Operator 
hereunder. Owner may cure any defau]t by Operator after Operator's cure period has expired. If 
Owner at any time by reason of Operator's default; pays any sum or perfo11ns any act that 
requfres the payment of any sum, the sum paid by Owner shall be due immediate.ly from 
Operator to Owner, together with inter,est on such sum calculated at the Defau It Rate .. 
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19. Condemnation. 

19.l Complete Taking. If, at any time, any authority having the power of eminent 
domain shall condemn all or substantially all of the Operator's Property, or all of the 
Improvements thereon, for any public use or otherwise, then the interests and obligations of 
Operator under this Agreement in or affecting the Operator's Property shall cease and terminate 
upon the earlier of (i) the date that the condemning authority takes physical possession of the 
Operator's Property or the Improvements thereon, (ii) the date that Operator is, in its sole 
judgment, no longer able or permitted to operate the Project on the Operator's Property in a 
commercially viable manner, or (iii) the date of the condemnation judgment. Operator shall 
continue to pay all amounts payable hereunder to Owner until the earlier of such dates, at which 
time the Parties shall be relieved of any and all further obligations and conditions to each other 
under this Agreement. 

19.2 Partial Taking. If, at any time during the term of this Agreement, any authority 
having the power of eminent domain shall condemn one or more, but not all, of the Solar Panels, 
or any portion of the Improvements or the Operator's Property, then the interest and obligations 
of Operator under this Agreement as to those Solar Panels or any portion of the Improvements or 
the Operator's Property so taken shall cease and terminate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Panels or any portion of the Improvements 
or the Operator's Property, (ii) the date that Operator is, in its reasonable judgment, no longer 
able or permitted to operate the Project on the Operator's Property, or any portion thereof, in a 
commercially viable manner, or (iii) the date of the condemnation judgment; and, unless this 
Agreement is terminated as hereinafter provided, this Agreement shall continue in full force and 
effect as to the remainder of the Solar Panels, Improvements and the Operator's Property. If the 
remainder of the Solar Panels or any other portion of the Improvements or the Operator's 
Property is or becomes insufficient or unsuitable for Operator's purposes hereunder, as 
determined by Operator in its sole discretion, then, subject to the rights of any Operator 
Mortgagee under Section 13, Operator shall have the right to terminate this Agreement as to the 
portion of the Operator's Prope1ty to which Operator continues to hold the rights, at which time 
the Parties shall be relieved of any further obligations and duties to each other under this 
Agreement. 

19.3 Apportionment, Distribution of Award. On any taking, all sums awarded, 
including damages and interest, shall be paid as follows: 

(a) Any portion of the award by the court on account of any cost or loss that 
Operator may sustain in the removal and relocation of Operator's Improvements, to Operator; 

(b) Any portion of the award by the court for Operator's anticipated or lost 
revenues or profits, to Operator; 

(c) Any portion of the award by the court for Owner's lost revenues, to 
Owner; 

(d) All remaining amounts of the award, to Owner or Operator consistent with 
applicable Kentucky law. 
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20. Notice.

20. l Writing. All notices given or permitted to be given hereunder shall be in writing.

20.2 Delivery. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed 
envelope or container, postage and postal charges prepaid, return receipt requested or certified 
mail, addressed by name and address to the party or person intended, or (iii) twenty-four (24) 
hours from proper and timely delivery to an overnight courier service addressed by name and 
address to the party or person intended as follows: 

Notice to Owner: 

Notice to Operator: 

James M. Steinwachs, Sr. and Angie Steinwachs 
10029 Highway 416 W 
Robards, KY 42452 

 
Email: 

����������

Boulevard Associates, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 
Attn: Land Services Administration 

 

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. l Snccessors 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 Patties. 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 Patties and consented to by any Operator Mmtgagee. The 
Parties hereto shall at all times hereafter execute any documents and do any further acts which 
may be necessary or desirable to carry out the purposes of this Agreement and to give full force 
and effect to each and all of the provisions hereof. 
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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 Propetty is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle 
any dispute arising out of or in connection with this Agreement by good-faith negotiation. If the 
Parties are unable to resolve amicably any dispute arising out of or in connection with this 
Agreement, each shall have all remedies available at law or in equity and as provided by this 
Agreement. Each Party waives all right to trial by jury aud 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 Severnbility. If any term or provision of this Agreement, or the application 
thereof to any person or circumstance shall, to any extent, be determined by judicial order or 
decision to be invalid or unenforceable, the remainder of this Agreement or the application of 
such term or provision to persons or circumstances other than those as to which it is held to be 
invalid, shall be enforced to the fullest extent permitted by law. 

21.7 Tax Credits. If under applicable law Operator becomes ineligible for any 
currently existing tax credit, benefit or incentive for alternative energy expenditure established 
by any local, state or federal government, then, at Operator's option, the Parties shall negotiate in 
good faith to amend this Agreement or replace it with a different instrument so as to convert 
Operator's interest in the Operator Propetty to a substantially similar interest that makes 
Operator eligible for such tax credit, benefit or incentive. Such amendment or instrument shall 
not impair any of Owner's rights or increase the burdens or obligations of Owner under this 
Agreement. 

21.8 Approvals. Whenever in this Agreement the approval or consent of either Party 
is required or contemplated, unless otherwise specified, such approval or consent shall not be 
unreasonably withheld or delayed. 

21.9 Authority. The signatories hereto warrant that each has the authority to execute 
this Agreement on behalf of any entities which are Parties to this Agreement and that each such 
entity has executed this Agreement pursuant to its organizational documents or a resolution or 
consent of their Board of Directors or other governing body. 

21.10 Time of Essence. Time is of the essence of each provision of this Agreement. 

21.11 Counterparts. This Agreement may be executed in multiple counterparts, each 
of which shall be deemed an original, and all of which together shall constitute a single 
instrument. 

[Signatures on Next Pagel 
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Owner: 

James M. Steinwachs, Sr. 

ai-1 ( JJ.:~1. ,MLu 
Angieeinwachs . 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 

By: 
Greg Schneck, Vice President 

20 



EXHIBIT A 

Legal Description of Owner's Property 

ALSO 

ALSO 

. ;~ ~~, ;~.:.:~l,~!t!t :~ii;!if ::;i 
.. ;~:~ii~-•,~~;;~~;. -- ~n~t, 

'' AND ALSO 
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OQl(T~(lli~l al~ ti!¢' .,o.rn '1.#:JpUofit si,q,4 
,itf~, .mire q~ lti,; 
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HOLDING PAGE FOR EXHIBIT B 

Preliminary Lease and Easement Improvement Plan and Acreage Calculation 
To be Delivered with Option Notice 
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HOLDING PAGE FOR EXHIBIT C 

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBITD 

Lease and Easement Compensation 

(1) Option Payment. As consideration for the granting of the Option, Operator agrees to 
pay Owner the annual amount of $20.00 per acre (''Option Payment"). The first Option 
Payment shall be made within sixty (60) days after the Effective Date and thereafter, the Option 
Payment shall be made on or befol'e each anniversary of the Effective Date during the Option 

Tetm unless Operator elects to terminate the Option. If Operator shall fail to timely make the 
initial payment or any subsequent payment throughout the Option Term, Owner shall provide 
written notice to Operator of Operator's failure and Operator shall have the oppo1tunity to cure 
such failure in the manner prescribed in Section 18. 

(2) Payment f01· Lease and Easements. 

(2)(a) During the Initial Lease and Easement Term, Operator shall pay annually to Owner 
$700.00 per utilized acre, which acreage shall initially be determined by the calculation stated in 
Exhibit B and finally determined by the calculation stated in Exhibit C for the Lease and 
Easements. The payment stated in this subparagraph shall be collectively and individually 
referred to as the '1Annual Installment Payments". The Annual Installment Payments shall 
increase two percent (2%) every year of the Lease and Easement Tenn after the initial Annual 
Installment Payment is made. 

(2)(b) Annual Installment Payments for partial years shall be prorated based on the number of 

days in the partial year included in the Term. If a part of the Improvements is removed before the 
end of the Tenn, future Annual Installment Payments due from Operator to Owner for the Lease 

and Easements shall be reduced by the acreage attributable to the lmprovements removed. Tf a 
part of the Improvements remains after the end of the Tenn, Operator shall continue to make 
Annual Installment Payments at the rate paid for the last year of the Term untiJ Operator's 
Removal Obligations are fulfilled ("Removal Date 11). However, such payments shal I not excuse 
Operator from its Removal Obligations, nor extend the time for Operator to comply with such 
Removal Obligations. 

(2)(c) Payments for the first pa1tial year of the Term shall be made within sixty (60) days after 
the Commencement Date. All subsequent Annual Installment Payments shall be due in advance 
on or befol'e February 28111 of the calendar year or partial calendar year to which they al'e 
attributable during the Term. For example purposes only, Annual Installment Payments for the 
2025 calendar year would be due on or befme February 28, 2025 , After Operator delivers 
Exhibit C to Owner, any necessary payment adjustments shall be paid within thirty (JO) days by 
Operator or credited against the next payment due from Operator to Owner. 

(3) Crop Compensation. 

Each time Operator exercises its rights under the Construction Right it shall 
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lf Owner does not have yield records available, the Parties 
will use National Agricultural Statistic Se1vices records or other commonly used yield 
information available for the area. 

(b) The Parties shall try in good faid1 to agree to the extent of damage and acreage affected. 
If they cannot agree, they shall 

(4) Payment Allocation Schedule. All payments to Owner shall be made based on the 
following allocation: 

Operator shall not be required to pay any amounts to Owner until it receives a completed and 
signed W-9 fo1m(s) from Owner. 
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Kent.1cky 

SOLAR LEA.SF. AND EASEMENT AGREEMENT 

l. fajes. This Somease a112 J::�ement Agreeme�t ("Agreem·ent") is made and �ntered
as of the 6 day of tt()-lJRJ<...!019 ( 1'Effect1ve Date"), by and between Mdton E. 
Crowder and Diane G. Crowder, husbam.1 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 Solar Energy Center" to be located in Henderson 
County, Kentucky ("Project"), which may be wholly or partially located on the Owner's property 
legally described on the attached Exhibit A to this Agreement ("Owner's Property"). Upon 
Operator's exercise of the Option (as defined below), the Project shall include (i) the Lease of 
Owner's Property described in Section 4, (ii) the Easements referenced in Section 5 that are located 
on the Owner's Property, and (iii) the Improvements referenced in Section 8 to be constructed on 
Owner's Property. The Lease, Easements and Improvements are sometimes collectively referred 
to as the "Operator Property".

3. Option. Owner grants to Operator an ·exclusive option ("Option") to acquire the Lease and
Easements referenced in Sections 4 and 5 in accordance with the following tenns and conditions. 
Operator shall be ent_itled to acquire the Lease and the Easements _in their entirety or in part, as 
Operator deems appropriate. 

3.1 Ontion Term. The period during which Operator may exercise the Option shall 
be for a tenn of four (4) years, commencing on the Effective Date ("Option Term''). 

3.2 Option Payment. As consideration for the granting of the Option, Operator 
agrees to pay Owner the Option Payment set forth in Exhibit D.

3.3 Use of Owner's Property. During the Option Tenn, 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 purJX>ses of (i) surveying the 
Owner"s Property; (ii) perfol1lling such other tests and studies as Operator may desire in 
connection with the Option, including, without limitation, environmental, avian and cultural 
resource assessments, and geotechnical, foundation and soil tests, provided that such activities do 
not unreasonably interfere with Owner's use of the Owner's Property; and (iii) installing, 
maintaining, operating, inspecting and removing one or more weather related instruments 
("Weather Instrument") and fencing of said Weather Instrument and including the perfonnance 
of all tests and studies associated therewith. Owner shaJI not permit any other individual or 
entity except Operator or  its affiliates to install a Weather Instrument on Owner's Property. 

3.4 Right to Grant Option. Owner warrants and represents to Operator that (i) the 
statements in Section 9 concerning Owner's title to the Owner's Property are true and correct; 
(ii) Owner has the authority to grant this Option to Operator without the consent or approval of
any other party; and (iii) there are no other existing options, rights of first refusal, contracts to 



purchase, leases or mortgages that would prevent Operator from exercising its rights with respect 
co the Option. 

3.5 Exercise of Option. Operator may exercise the Option by giving written notice 
to Owner ( 11 0ption Notice") at any time during the Option Tenn. Operator shall specify in the 
Option Notice the Commencement Date referenced in Section 6.1.1. On the Commencement 
Date, the Lease and Easements referenced in Sections 4 and 5 shall automatically become 
effective, and the Parties shall be subject to all of the tenns and conditions of this Agreement 
with respect to such Lease w,d Easements and all rights and obligations relating thereto. 

3.6 Termination or Option. If Operator fails to exercise the Option within the 
Option Tc:nn, the Option and the rights of Operator as the o.ptionee shall automatically terminate. 

4. L~:ue. Upon exercise of the Option by Operator, Owner leases to Operator, and 
Operator leases from Owner, Owner's Property for the Lease and Easement Term (defined in 
Section 6.1) in accordance with the tenns 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.l Construction Right. Operator leases Owner's Property for the purpose of 
constructing, operating, maintaining, repairing, replacing, and removing all or any part or 
component of the Improvements whether located on Owner's Property. Operator may exercise 
its right to use all or any pan of the Owner's Property as and when Operator deems it necessary 
or advisable to do so to perform the activities for which this right is granted, including, without 
limitation, staging areas and parking for Operator's employees. Any such areas being used 
temporarily by Operator shall be located immediately adjacent to the ponion of the Property 
leased by Operator hereunder. 

4.2 Access Right. Operator leases Owner's Property for unobstructed vehicular and 
pedestrian access and ingress to and egress from the Improvements, Owner's Property and any 
public roadways, and to construct, maintain, and utilize Roadway Improvements on the Owner"s 
Propeny. Owner shall not permit others to obstruct or damage the roads or Roadway 
Improvements located on the Owner's Propeny 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. Any roads inside of 
the fenced orea of the project will be maintained by Operator at Operator's sole cost and 
expense. 

4.3 Solar Panels Right. Operator leases Owner's Property for Operator to construct, 
operate, replace. rebcate, remove, and maintain Solar Panels and the appurtenant Collection 
Facilities> together with associated roads and parking areas on Owner's Propeny. 

4.4 Collection Facilities Right. Operator leases Owner's Propeny for Operator to 
construct, operate, maintain, replace, relocate or remove Collection Facilities on and under the 
Owner's Property. 
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4.5 Substation Right. Operator leases Owner·s Property for Operator to construct. 
operate. maintain. replace. relocate or remove one or more Substations on Owner's Property. 

4,6 Telecommunication Right. Operator leases Owner's Property for Operator to 
construct, operate. maintain, replace. relocate or remove Telecommunication Facilities on and 
under the Owner's Property. 

4.7 \-Veather Instrument Right. Operator leases Owner·s Property in order to 

construct. operate. replace. relocate. remove. and maintain a Weather Instrument and the 
appurtenant Collection Facilities on Owner's Property. 

4,8 Batten 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 Easf.7m:,rnts. Upon the exercise of the Option by Operator. Owner grants to 
Operator, and Operator accepts from Owner. for the Lease and Easement Term referenced in 
Section 6.1. the following easements over and across the Owner's Property in accordance with 
th,e 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 No,1-0bstruction Easelllc::t. Olhner grants Operator an irrevocable. 
exclusive easement for r'ne right and privilege to use. maintain and capture the free and 
unobstrueted sunlight over and across the Owner's Property. Owner shall not engage in any 
activity on Owner's Property or any other neighboring property owned by Owner that migbt 
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 othernise interfere with 
Operator's operation of the Project or exercise of any rights granted in this Agreement 
( co I lect i ve I y "Interfere nee"), This grant of the easement c x press I y inc I udes the rig ht of O pcrator 
to enforce Operator's rights. including the physical removal of trees or structures (except existing 
trees and structures) causing Interference to the Project contemplated by Operator. Operator 
shall notify Owner before making any such removals. 

5.2 Effects Eiisement. Owner grants to Operator an easement over Owner's Propeny 
for visual, view, lig'nt. flkker. noise. shadow. vibration. electromagnetic. electrical and radio 
frequency interference. and any other effects attributable to the Project located on the Owner's 
Property. 

6. T~rm. The tenn of this Agreement ("Term") includes the Option Term referenced in 
Section 3. L 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. 
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6.1. I Initial L~ase and Easement Term. The initial tenn of the Lease and 
Easements shall commence on the date specified by Operator in the Option Notice 
('

1Commencement Date'1
). The initial tenn of the Lease and Easements shall end thirty (30) 

years after the Commencement Date (the •rJnitial Lease end Easement Term't), subject to the 
rights of renewal and termination as provided in this Agreement. 

6.1.2 Extended Lease and Easement Term. Operator shall have the right to 
extend the Tenn of this Agreement for two (2) consecutive terms of five (5) years each in 
accordance with the terms and provisions of this Agreement (collectively 11Extended Lease and 
Easement Term") by providing written notice to Owner of Operator's intent to ex:tend 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 Qperator's option, the 
Tenn may be extendeo 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: 

li) "Regulatory Suspension" shall mean the enactment or app1ication 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 pennit pursuant to any such law. order, rule, or regulation, which results in the delay, 
intemiption, or suspension of the production, sale or transmission of electricity from the Solar 
Panels; and 

(ii) "Force Majeure" shall mean causes beyond the reasonable control of 
and without the fault or negligence of the Party claiming Force Majeure, including but not limited 
to acts of God, labor unrest (including, but not limited to, slowdowns, picketing, boycotts or 
strikes), flood, earthquake, stonn, fire, lightning, explosion, power failure or power surge, 
vandalism, theft, the cutting of power, transmission or other lines, wires or cables to the Project by 
persons other than Operator's employees or contractors, epidemic, war, revolution, riot, civil 
disturbance, sabotage, change in law or applicable regulation subsequent to the Commencement 
Date and action or inaction by any federal, state or local legislative, executive, administrative 
judicial agency or body which in any of the foregoing caseS; by exercise of due foresight such 
Party could not reasonably have expected to avoid, and which, by the exercise of due diligence, it 
is unable to overcome. 

The Parties shall be excused from performing their respective obligations under this 
Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable 
to so perform or are prevented from performing by a Force Majeure, provided that: (i) the non
performing Party, as promptly as practicable after the occurrence of the Force Majeure, but in no 
event later than thirty (30) days thereafter, gives the other Party written notice describing the 
particulars of the occurrence; (ii) the suspension of perfonnance is of no greater sco_lM! and of no 
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longer duration than is reasonably required by the Force Makure: (iii) the non-performing Party 
uses good faith and commrrcially reasonable efforts to remedy its inability to perfonn; and (iv) as 
soon as the non-petfonning Party is able to resume perfonnance of its obligations excused as a 
result of the occurrence, each Party shall give prompt written notification thereof to the other Party. 
Notwithstanding the foregoing, Operator shall pay Owner 50% of the Annual Installment 
Payments during any period of Force Majeure. 

6.2 Termination by Operator. Provided Operator is not in default under any tenn of 
this Agreement, Operator, at its option, shall have the right to terminate this Agreement at any 
time during the Tenn of rhe Agreement, as to aJl or any part of the Operator Propeny . 
Tennination shall be effective thirty (30) days after written notice of such tennination to Owner. 
If Operator's notice is a full termination of the Operator Propeny, 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 tennination; (ii) the removal of the 
Improvements by Operator pursuant to Section 8.11; and (iii) any other obligations and liabilities 
that are expressly stated in this Agreement to survive such tennination. 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 tenninated portion of this Agreement. The Parties agree to execute an 
amendment to this Agreement evidencing such partial tennination. 

7. Payments. If Operator exercises the Option referenced in Section 3, Operator agrees to 
pay Owner the amounts set fortn in Exh.ibit D as consideration for the Lease. Easements and 
Operator's other rights and interests in the Owner's Property. 

8. Impro"\'ements. 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, cable~ 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, Weath.er Instruments, Roadway Improvements and Battery 
Facilities referenced in Sections 8.1 through 8.7 (collectively, the 11 lmpro~ements11

). 

8.1 "Solar Panels" sh.all mean any photovoltaic energy system designed for the 
generation of electrical power from tile collection of sunlight, including without limitation, the 
photovoltaic panels, foundations, support structures, braces and related equipment. 

8.2 "Collecti1m Fac:ilitie5" 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 jnterconnection facilities. 

8-3 "Substations" shall mean electrical lines, meters, monitoring and control 
equipment, switches, transfonners, all structures, equipment, enclosures, fencing, security 
devices. and other electrical and commuriications 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 Fedlities 11 shall mean all Improvements whose purpose is 
to provide telecommunication services solely relating to the Project or any of Operator's solar 
powered projects, including telephone, closed-circuit television, microwave, internet, computer 
data and other telecommunication services. 

8.5 "Weather Instrument" shall mean instruments used primarily to gather and 
transmit sunlight and meteorological data relating to the Project, and includes the instrument's 
foundations, guy wires, sunlight and meteorological data acquisition equipment, power source, 
and any required data and electrical transmission lines. 

8.ti "Roa1h,,a,· 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 materiaJs, installation of road signs and the 
conslruction and installation of culvens, bridges, drainage ditches, gates, cattle guards and 
similar structures and_ facilities. 

8.7 "Batten· Faciiitics" 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 oflmprovements. Except as otherwise provided in Section 11.7, all 
Improvements shall at all times remain the propeny 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 Tenn of this Agreement. Owner 
expressly waives any statutory lien or common law liens on the Improvements to which Owner 
might be entitled. 

8.9 Constru~tion Liens. Operator shall not permit any liens arising out of Operator's 
use of the Operator Property under this Agreement to be filed against the Owner's Property. 
Operator shall, within sixty (60) days after it receives notice of the lien, provide a bond or other 
security that Owner may reasonably request, or remove such lien from the Owner's Property in 
the manner provided by applicable law. 

8.10 Location oflmprovements. The acreage required from the Owner's Property for 
the Improvements for which the Lease and Easements are being granted cannot be detennined 
until the completion of Operator's inspection, testing, study and surveying or the Owner's 
Property during the Option Term. Along with the Option Notice, Operator shall deliver to 
Owner El proposed plan of development showing the contemplated locations of the Improvements 
and a preliminary calculation of the acreage as determined by the area bounded by a perimeter 
fence required for the Project, which shall serve as the Exhibit B to this Agreement. During the 
final development and construction of the Project, such locations may need to be amended. 
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Following construction of the Project, Openttor shal1 provide Owner an "as-built" survey of all 
Improvements on Owner's Property and the final calculation of the acreage as determined by the 
area bounded by a perimeter fence required for the Project, which shall serve as Exhibit C to this 
Agreement. Further, following construction, the Improvements may need to be relocated or 
rerouted by Operator, which Operator may perfonn. at any time during the Term of this 
Agreement, so long as the nature and extent or any such relocated or rerouted Improvements are 
not materially different and impose no materially greater burden on the Owner's Property than 
the original locations or routes, and so long as Operator takes commercially reasonable efforts to 
minimize disruption or inconvenience to Owner. 

8.11 Removal off:::provements. Upon full or partial termination of any of the Lease 
Rights or Easements, Opercuor shall. within one (I) year of such full or partial termination, 
remove all Improvements and restore the area fonnerly occupied by the Improvements to 
substantially the same physical condition that existed immediately before the construction of the 
Improvements (the "Removal Obligations"). At Owner's request, all or any part of the 
Roadway Improvements may be left for use by Owner. Annual Installments Payments shall 
continue to be made, on a prorated basis, until the Removal Obligations are substantially 
completed. 

8 .12 If a governmental authority does not require a performance bond or security for removal 
of the Improvements, then, Operator shall obtain and deliver to Owner a bond in fonn and 
substance reasonably satisfactory to Owner securing Operator's Removal Obligations (the 
"Removal Bond") prior to the date that the Project first delivers energy in commercial quantities 
onto the grid. The Removal Bond sha]l be equal to the estimated amount, ir any (the "Net 
Removal Costs"), of removing the Improvements from Owner's Property less the salvage value 
of the Improvements. Operator shall not be required to deliver such Removal Bond to Owner if 
Operator has delivered such a bond in connection with the pennining of Owner's Property or any 
other portion of the Improvements for the Project. Once in place, Operator shall keep such bond, 
or a like replacement, in force throughout the remainder of the Tenn. The Net Removal Costs 
shall be determined by the Parties hereto act1ng in good faith. If the Parties cannot agree upon 
the Net Removal Costs within sixty (60) days of their first attempt to do so, then the Net 
Removal Costs shali be determined by an independent engineer mutua1ly selected by the Parties. 
If the Parties cannot agree upon such independent engineer within the next thirty (30) days, then 
by an independent engineer appointed by a District Judge of Henderson County, Kentucky; and 
the decision or such an independent engineer (however selected) as to the Net Removal Costs 
shall be conclusive as between and binding upon, the Parties. If an independent englneer is 
selected, then the Parties hereto shall equally share all of the costs associated with the 
independent engineer's detennination of the Net Removal Cost. Jf the Removal Bond is 
unavailable or an alternate fonn of security is more economical or desirable, then Operator may 
substitute an alternate fonn of security, such as a lener of credit, other form of bond. or gllarantee 
reasonably acceptable to Owner that provides substantially equivalent security as the Removal 
Bond. Operator shall redetermine the amount of the Removal Security beginning immediately 
prior to the tenth (10th) yeu of the Lease wid Easement Tenn and every five (S) years after the 
initial posting of the Removal Bond. 
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9. Ownership and Title Matters. Except as otherwise set forth herein. Owner warrants 
and represents to Operator. hath 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 enfori;eable against Own~r in accordance with its terms . 

9 . .2 Other Agrecm~nb. 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 casements in the Owner·s Property. or create any prior claim or right that would preclude 
or interfere with Operator's rights and interests under this Agreement and the Lease and 
Easements. 

9.3 Minerals. Except as disclosed by Owner to Operator at the time of the execution 
of this Agreement by Owner. Owner owns all of the oiL gas and other minerals. and all rights 
thereto as on or under the Owner·s Property . 

Q.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 t"Owner Mortgage"). 

9.5 Notice and Opportunit):· to Cure. If there is an Owner Mortgage encumbering 
Owner's Property and Owner receives from the holder thereof any notice that payments arc 
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()) business days prior to the date by wbich 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 Mortgagl!e on Owner's behalL 
whether as a result of receiving such notice or otherwise. Operator shall have the right lo make 
such payments and 10 credit thi! payments so made against the Annual Installment Payment next 
due under the Agreement. 

9.6 Subordination, Non-Disturbance & Attornment Agreement. If there is an 
Owner Mortgage encumbering Owner's Property. Owner shall cooperate with Operator to obtain 
a Subordination. Non-Disturbance and Anornment 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 i!Xpense, record each such SNDA 
in tbe Office of the County Clerk in which Owncr·s Property is located. If Owner fails to deliver 
a SNDA rrom 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 ofT-set all amounts 
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expmded in such efforts against the Annual Installment Payments and any other amounts due 
hereunder or in resped hereof 

I 0. Rcprcscrrtotiomi 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: 

I 0.1 Physical Condition. Owner has no knowledge of any existing physical 
conditions except for Henderson County Zoning and land use ordinances and restrictions 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 
app]icable governmental law, ordinance, order, ntle 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 1111 
governmental laws, ordinances, orders, rules and regulations applicable to the Owner's Property. 

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, 
no litigation or administrative actions are proposed, threatened or anticipated with respect to any 
matter affecting the Owner's Property. If Owner learns of any litigation or administrative action 
proposed, threatened or instituted with respect to the Owner's Property, Owner shall give 
Operator notice within thirty (30) days thereof. 

10.4 Survival. The representations and warranties set forth in this Section 10 shall 
survive the execution and delivery hereor. 

ll. u~e, Operation and Mointemmce. 

11.1 Exclusive Use by Operator. Operator shall have the exclusive right (i) to use 
and possess the Owner Property in connection with the Project and other similar solar-powered 
electrical power generation projects; {ii) to investigate, inspect, survey, and conduct tests of the 
Owner's Property, including, but not limited to, meteorological, environmental, archeological 
and geotechnical tests and studies; (iii) to use and convert all of the sunlight resources on the 
Owner's Property; and (iv) to undertake such other activities on the Owner's Property that may 
be related to the Project, including, without limitation, the storage of Solar Panels, materials and 
equipment during the installation and construction of the Improvements; development and 
operation of communications systems; and site tours- or the Project for visitors and other 
interested parties. 

11.2 No Required Installation or Operation. Nothing in this Agreement .shall be 
interpreted as imposing on Operator any obligation to install Solar Panels or other Improvements 
on the Owner's Property, or to operate the Project on the Owner's Property. Operator shall have 
the sole discretion to detennine if and when any Solar Panels and other Improvements may be 
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construci.ed on Owner's Property, and if and when to commence the operation of the Project on 
the Owner's Property. 

11.3 Permih 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 uti1ity 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 pennits or approvals. 

11.4 C.Jmii:/~iiCE with Laws. Operator shall comply in all material respects with 
valid laws applicable m 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 shal1 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 Propeny 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 Propeny, if replaced, shall be re-built 
by Operator at its expense in mutually agreeable locations. All fence repair and construction 
shall be substantially similar lo the construction of existing fences and cattle guards on Owner's 
Property. Any gates opened for access to Owner's Property by either Party shall be closed 
immediately after passing through so that livestock may not pass through. Once completed, all 
replacement fences, gates and cattle guards shall be owned and maintained by Owner. Upon 
abandonment or termination of the rights granted to Operator in this Agreement, any fences, 
gates and cattle guards installed by Operator shall remain and become the property of Owner. 
To minimize the need for temporary fencing, Owner will cooperate with Operator to avoid 
pasturing animals on or near the Improvements during periods of construction, maintenance or 
removal activity by Operator. Owner will discuss with Operator what temporary fencing is 
necessary during the periods of construction, maintenance or removal activity by Operator. 

11.7 Ru.adm,.,. Maintenance aird Re-pwn. 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 
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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 co:venants 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. Subject to timely receipt from Owner and/or appropriate 
governmental agency of the relevant statement for Taxes pursuant to this Section 12.2, Operator 
shall pay 

Owner's Property. Owner shall submit the annual statement for Taxes to Operator within a 
"reasonable time after the date Owner receives the statement from the taxing authority. 
Operator may elect to have the statement for Taxes sent ·directly to Operator. in such event, 
Operator shall pay all Operator's Taxes to the appropriate taxing authority prior to delinquency, 
and Owner shall pay to Operator Owner's Taxes prior to delinquency (or Operator may pay 
Owner's Taxes and offset such amount against the Payments). If Operator receives such 
statement directly. Operator shall submit a copy of the statement for Taxes to Owner within 

perator receives the statement from the taxing authority. 

12.3 Failure to Pay. In the event either Party fails to pay their share of Taxes prior to 
delinquency, the other Party shall have the right to pay such Taxes and any accrued penalties or 
interest, which payments shall increase or be offset against other Payments due under this 
Agreement. · 

12.4 Operator's Right to Contest. Operator may contest the legal validity or amount 
of any Operator• s Taxes for which it is responsible under this Agreement, and may institute such 
proceedings as it considers necessary, provided that Operator shall bear all expenses in pursuing 
such contest or proceeding. With respect to any Taxes which may constitute a lien on the 
Owner's Property, Operator shall promptly pay such Taxes unless the proceeding in which it 
contests such Taxes shal I 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. 
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13. ivforigage of Open tor Property. 

13. I Right to Mnrtg::g~. Operator may, upon written notice to Owner, but without 
requiring Owner's consent or appruval, mortgage, collaterally assign, or otherwise encumber and 
grant security interests in al I or any part of its interest in this Agreement and the Operator 
Property. but not in Owner's interest therein. These various security interests in all or a part of 
this Agreement and the Opera.tor 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 Mongage (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 bir1di ng 
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, specjfying in detail the alleged event of default and the required 
remedy. Each Operator Mongagee or its designee shall have the right, but not the obligation, to 
cure any default as Operator, and/or the right, but not the obligation, to remove any 
Improvements or other property owned by Operator or such Operator Mortgagee located on the 
Owner's Property to the same extent as Operator. The cure period for any Operator Mortgagee 
shall be the later of (i) the end of the Operator cure period under Section 18; (ii) thirty (30) days 
after such Operator Mortgagee's receipt of the default notice; or (iii) if applicable, the extended 
cure period provided for in Section 13.3. Failure by Owner to give an Operator Mortgagee 
notice of default shall not diminish Owner' s rights against Operator, but shall preserve all rights 
of the Operator Mortgagee or its designee to cure any default am.J to remove any Improvements 
or other property of Operator or the Operator Mortgagee located on the Owner's Property. 

13 .3 Extended Cure Period. If any default by Operator under this Agreement cannot 
be cured without the Operator Mortgagee obtaining _possession of all or part of the Operator 
Property, then any such default shall be deemed remedied if an Operator Mortgagee: (i) within 
sixty (60) days after receiving notice from Owner as set forth in Section 13.2, acquires 
possession of alJ 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 tt:rms of this Agro::ment. If an 
Operator Mortgagee is prohibited by any court or by operation of any bankruptcy or insolvency 
laws from commencirig 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 
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Operator Property and the rights of Operator Linder 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 (certirying 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. Each Operator 
Mortgagee shall have the right, in its sole discretion: (i) to assign its Operator Mortgage; (ii) to 
enforce its lien and acquire title to all or any portion of the Operator Property by any lawful 
means: (iii) to take possession of and operate all or any portion of the Operator Property and to 
perform all obligations to be performed by Operator under this Agreement or to cause a receiver 
to be appointed to do so; and (iv) to acquire all or any portion of the Operator Property by 
foreclosure or by an assignment in lieu of foreclosure and thereafter to assign or transfer all or 
any portion of the Operator rights under this Agreement to a third party in accordance with 
Section 14. Any Operator Mortgagee or other party who acquires Operator's interest in all or a 
portion of the Operator Property pursuant to foreclosure or assignment in lieu of foreclosure shall 
not be liable to perform the obligations imposed on Operator by this Agreement. which arc 
incurred or accruing after such Operator Mortgagee or other party no longer has ownership or 
possession of the Operator Property, 

13.7 New Agreement. 

13.7.1 If the Operator Property is foreclosed upon or there is an assignment in 
lieu of foreclosure. or if this Agreement is rejected or disaffirmed pursuant to bankruptcy law or 
other law affecting creditor's rights and, within ninety (90) days after such event, Operator or 
any Operator Mortgagee or other purchaser at a foreclosure sale shall have arranged to the 
reasonable satisfaction of Owner to cure any material defaults under this Agreement. and for the 
payment of all Annual Installment Payments or other charges due and payable by Operator as of 
tbe date of such event, then Owner shall execute and deliver to Operator or such Operator 
Mortgagee or other purchaser at a foreclosure sale. or to a designee of one of these parties, as the 
case may be, a new agreement ("New Agreement") which (i) shall be for a term equal to the 
remainder or the Term of this Agreement before giving effect to such rejection or termination: 
(ii) shall contain the same covenants. agreements, terms, provisions and limitations as this 
Agreement (except for any requirements that have been fulfilled by Operator or any Operator 
Mortgagee or other purchaser at a foreclosure sale prior to rejection or termination of this 
Agreement); and (iii) shall include that portion of the Operator Property in which Operator or 
such other Operator Mortgagee or other purchaser at a foreclosure sale had an interest on the date 
of rejection or termination. 

1 3. 7 .2 Ir mo re than one Opera tor M ortgagce makes a written request for a New 
Agreement pursuant to this provision, the New Agreement shall be delivered to the Operator 
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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 tennination, 
rejection or disaffirmation of this Agreement and shiill continue in full force and effect thereafter 
to the same ex:tent as if this Section 13 were a separate and independent contract made by Owner. 
Operator and each Operator Mortgagee, and, from the effective date of such tennination, 
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 Morte;agee•s Consent to Amendment, Termination or Surreuder. 
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 Tenn of this Agreement, without the 
prior written consent of the Operator Mortgagee holding such Operator Mortgage. This 
provision is for the ex:press benefit of and shall be en_forceable by each Operator Mortgagee as if 
it were a party named in this Agreement. 

14. Assignment and Sublease. Operator shall ~ave 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 ~n ex:clusive or a non•e~clusive 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 pennitted 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 
liahility for such obligations is assumed by the Assignee. 

15. Hazardous Materials. 

l 5.1 Owner-':i Covenants Regarding Hazardous Materials. Owner represents and 
warrdnts 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 enviror1rnental health or safety laws, statute, ordinance, 
rule, regulation or requirement ("Environmental Laws''), and Owner has not received any 
notice or other communication from any governmental authorities alleging that the Owner's 
Property is in violation of any Environmental Laws. "Hazardous Materials" shall mean any 
asbestos containing materials, petroleum, explosives, toxic materials. or substances regulated as 
hazardous wastes. hazardous materials, ha?.ardous substances, or toxic substances under any 
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federal, state, or local 1aw or regulation. Owner warrants that Owner has done nothing to 
contaminate the Operator Property with Hazardous Materials or wastes. 

15.2 Operator's Covenants Re2:ardin2 Hazardous Materials. Operator shall. at 
Operator's sole co.c;t and expense. promptly 1ak.e removal or remedial action required by 
Environmental Law with regard to any material violation of any Environmental Law with regard 
to any Hazardous Materials brought onto the Owner's Property by Operator or its employees, 
agents, or contractors. Owner shall cooperate with Operator with regard to any scheduling or 
access to the Owner's Property in connection with any action required hereunder. 

15.3 Operator's Indemnity Regarding Haz.ardo11s 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 sha11 survive 
termination of this Agreement. 

16. Insuranc~ and Indemnity. 

16. I InsuJ.:!!!£!. At all times during which Operator is conducting any activities on the 
Property and at al I times during the Tenn of this Agreement, 0 perator sha 11 maintain in effect ( J ) 
commercial Gerieral Liability InsuranGe, including bodily inj,ury and property damage coverage 
with minimum ljmits of $1 Million Dollars per occurrence and $2 Million Dollars aggregate and 
(2) Umbrella Liability Insurance with minimum limits of $5 Million Dollars per occurrence and 
$5 Million Dollars aggregate. Operator shall name Owner as additional insured on such 
insurance policy_ and provide Owner with a certificate of such insurance. 

16.2 Indemnity by Operator. Operator shall defend, indemnify, protect and hold 
Owner harmless from and against all liabilities, costs, expenses, obligations, losses, damages, 
claims, (collectively "Claims") resulting from the negligence, willful misconduct, or breach of 
this Agreement by Operator, its agents, contractors or employees, invitees, licensees and 
pennittees; provided, however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Owner. its agents. contractors or employees, invitees, licensees or 
permittees. 

16.3 Indemnity by Owner. Owner shall defend, indemnify, protect, and hold 
Operator harmless from and against all Claims resulting from the negligencej willful misconduct, 
or breach of this Agreement by Owner, its agents1 contractors or employees, invitees, licensees 
and pennittees; provided, however, that such Claims are not due to the sole negligence, willful 
misconduct, or breach by Operator, its agents, contractors, employees) invitees, licensees, or 
permittees. 

16.4 Survival. The obligations of the Parties under this Section 16 shall survive 
expiration or other termination of this Agreement. 

17. Confidentiality. This Agreement include~ confidential and proprietary information 
relating to Operator and the Project. Owner agrees not to provide copies of the Agreement or 
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disclose the terms of the Agreement to any unauthorized person or entity. Operator authorizes 
Owner to provide copies of the Agreement and disclose the tenns 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 
unauthori7.ed person or entity. Any Owner and party shall return all material containing any 
confidentia1 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 ora1 information will continue to be subject to the tenns of this Agreement Owner agrees that 
Operator will have no adequate remedy at law if any party violates any of the terms of this 
Agreemenl 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 krms and provisions hereof to any party, other than the 
Parties set forth above without the prior written consent of Operator, which consent may be 
wi~hheld for any reason and in Operator's sole di~cretion. 

18. Default and Remedies . 
. . . 

I 8.1 ,Onemtor Pa):'.rnent Default. If Operator shall fail to pay any amounts set forth 
in Exhibit D which failure continues for more ttian thirty (30) days from receipt of written notice 
from Owner that such amount is due, then Operator shall be in default ("Operator Payment 
fh;fault") and Owner shall have the following re_medies: 

16 



& • 

---------- --- ---- - - - --- - - - -- - -

18.2 Other Operator Default. Operator shall be in default of this Agreement if it 
shall fail to meet any of its obligations under the terms of this Agreement other than an Operator 
Payment Default as set forth in Section 18.1 and shall not cure such default within thirty (30) 
days after recei..,ing notice thereof from Owner (or if such default cannot be cured through the 
exercise of reasonable diligence within such thirty (30) day period, if Operator fails to 
commence corrective action within such thirty (30) day period and thereafter diligently 
prosecutes same to completion) ("Other Operator Default"). The breach by Operator of any 
pro..,ision hereof may only result in a cause of action by Owner under applicable law and. other 
than as set forth in this Section 18.2. Owner hereby waives all other rights it may have. in law or 
in equity. to terminate this Agreement prior to the expiration of the Term. In the e"'ent of any 
such breach by Operator. Owner shall. at least thirty (30) days prior to commencing any cause 
of action, give written notice of the cause of breach to Operator, and any Operator Mortgagee 
(of which it has been notified in writing) concurrently. specifying in detail the alleged 
event of breach and the required remedy. If Operator does not cure or commence curing 
such breach within thirty (30) days of receipt of notice. the Operator Mortgagee or its designcc 
shall have the absolute right, but not the obligation. to substitute itself for Operator and 
perform the duties of Operator hereunder for the purposes of curing such breach. Owner 
expressly consents to such substitution, agrees to accept such performance. and authorizes the 
Operator Mortgagee or its designee (or its employees. agents, representatives or contractors) 
to enter upon the Owner·s Property to complete such performance with all the rights. privileges 
and obligations or Operator hereunder. Owner may cure any default by Operator after 
Operator's cure period has expired. If Owner at any time by reason of Operator·s default, 
pays any sum or performs any act that requires the payment of any sum, the sum paid by 
Owner shall be due immediately from Operator to Owner, together with interest on such sum 
calculated at the Default Rate. 

18.3 Owner Defau lt. Owner shall be in default of this Agreement if it shall fail to 
meet any of its obligations under the terms of this Agreement and shall not cure such default 
within thirty (30) days after receiving notice thereof from Operator (or if such default cannot be 
cured through the exercise of reasonable diligence within such thirty (30) day period, if Owner 
fails to commence corrective action within such thi11y (30) day period and thereafter diligently 
prosecutes same to completion) ("Owner Default"). Upon the occurrence of an Owner Default, 
Operator shall have the option to pursue any one or more of the following remedies without any 
further notice or demand whatsoever: (i) terminate this Agreement without being liable for 
prosecution or any claim of damages therefor; and (ii) pursue any and all other action or 
remedies that may be available to Operator at law or in equity, including but not limited to all 
loss or damage which Operator may su ffcr by reason of a termination of this Agreement . 

. 
19. Condemnat ion. 

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 
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Operator under this Agreement in or affecting the Operator's Property shall cease and terminate 
uron the earlier of ( il the date that the condemning authority takes physical possession of the 
Operator·s Property or the Improvements thereon. (ii) lhe date that Operator is. in its sole 
judgment, no longer able or permitted to operate the Project on the Operator's Property in a 
commercially viable manner. or (iii) the date of the condemnation judgment. Operator shall 
continue to pay all amounts payable hereunder to Owner until the earlier of such dates. at which 
time the Parties shall be relieved of any and all further obligations and conditions to each other 
under this Agreement. 

I 9.2 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 lmprowments or 
the Operator·s Property so taken shall cease and tenninate upon the earlier of (i) the date that the 
condemning authority takes possession of such Solar Pane ls or any portion of the I mpro\'ements 
or the Operator·s Property, (ii) the date that Operator is. in its reasonable judgment. no longer 
able or permitted to orerate 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 lhe Solar Panels, Improvements and the Operator·s Property. If lhe 
remainder of the Solar Panels or any other portion of the lmprovemenls or the Orerator·s 
Prope11y is or becomes insufficient or unsuitable for Operator's purposes hereunder, as 
determined by Operator in its sole discretion, then. subjecl lo the rights of any Operator 
Mortgagee under Section 13. Orerator shall have the right to terminate this Agreement as to lhe 
portion of the Operator·s Property to which Operator continues to hold the rights. at which time 
the Parties shall be relieved of any further obligations and duties to each other under this 
Agreement. 

19.3 Apportionment, Distribution of Award. On any taking. all sums awarded. 
including damages and interest. shall be paid as follows: 

(a) Any portion of the award by the court on account of any cost or loss that 
Operator may sustain in the removal and relocation of Operator·s Improvements. to Operator: 

(b_) Any portion of the award by the court for Operator's anticipated or lost 
revenues or profits. to Operator; 

(c) Any portion of the award by the court for Owner·s lost revenues, to 
Owner: 

(d) Al I remaining amounts of the award, to Owner or Operator consistent with 
applicable Kentucky law. 

20. Notice. 

20.1 Writing. All notices given or permitted to be given hereunder shall be in writing. 
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20.2 Deliverv. Notice is considered given either (i) when delivered in person to the 
recipient named below, (ii) upon receipt after deposit in the United States mail in a sealed 
envelope or container, postage and postal charges prepaid, return receipt requested or certified 
mail, addressed by name and address to the party or person intended, or (iii) twenty-four (24) 
hours from proper and timely delivery to an overnight courier service addressed by name and 
address to the party or person intended as follows: 

Notice to Owner: 

Notice to Operator: 

Milton E. Crowder and Diane G. Crowder 
8628 Highway 416 W 
Robards, KY 42452 

Email: 
--------

Boulevard Associates, LLC 
700 Universe Blvd 
Juno Beach, FL 33408 
Attn: Land Services Administration 

� 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, 
whet�er a party or an office� or representative, or to a different address, �r both. Notices given . 
before_ actual receipt or notic� of change shall not be_ invalidated by the cha�ge.

21. Miscellaneous Provisions.

· 2 I. I Successors arid 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. 

2 I .3 Entire Agreement. This Agreement and the attached Exhibits shall constitute the 
entire agreement between the Parties and supersedes all other prior writings and understandings. 

21.4 Amendments. This Agreement shall not be amended or modified in any way 
except by an instrument signed by the Parties and consented to by any Operator Mortgagee. The 
Parties hereto shall at all times hereafter execute any documents and do any further acts which 
may be necessary or desirable to carry out the purposes of this Agreement and to give full force 
and effect to each and all of the provisions hereof. 

2 I .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 
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the Owner's Property is located shall be considered the proper forum or jurisdiction for any 
disputes arising in connection with this Agreement. The Parties agree to first attempt to settle 
any dispute arising out of or in connection with this Agreement by good-faith negotiation. If the 
Parties are unable to resolve amicably any dispute arising out of or in connection with this 
Agreement, each shall have all remedies available at law or in equity and as provided by this 
Agreement. Each Party waiv~ all right to trial by jury and specifically agrees that trial or 
suits or causes of action arising out of this Agreement shall be to the court of competent 
ju risd ict ion. 

21.6 SeYernbility. If any term or provision of this Agreement1 or lhc 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 tenn or provision to persons or circumstances other than lhose as to which it is held to be 
invalid, shall be enforced to the fullest extent pennined by law. 

21. 7 Tax Credits. If under applicable !aw 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 cn:dit, benefit or incentive. Such amendment or instrument shall 
not impair any of Owner's rights or_ increase the burdens or obligations of Own_er under this 
Agreement. 

21.8 Approvals. Whenever in this Agreement the approval or consent of either Party 
is required or contemplated, unless otherwise specified, such approval or consent shall not be 
unreasonably withheld or delayed. 

21.9 Authority_ The signatories hereto warrant that each has the authority to execute 
this Agreement on behalf of any entities which are Parties to this Agreement and that each such 
entity has executed this Agreement pursuant to its organizational documents or a resolution or 
consent of lheir Board of Directors or other governing body. 

21. lO Time or Essence. Time is of the essence of each provision of this Agreement. 

21. l l 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 
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Owner: 

/4.Pt:L-
~ Crowder 

~#.~ 
Diane G. Crowder 

Operator: 

Boulevard Associates, LLC 
a Delaware limited liability company 

By: 
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EXHIBIT A 

Legal Description of Owner's Pr-operty 

The following described real property located in Henderson Courity. Kentucky, to- wit: 

Beginning at a stake, corner to Sam Spencer in a few feet of a large maple tree, south 86° east 4 7 
poles, 13 links to a stake, comer to Luther Eblen; thence north 4-3/4° east 43 poles to a stone, 
comer to Eblen; then.ce south 86° east 1 pole and 17 links to a stone; thence north 11-1/2° east 51 
poles and 7 links to a stone, comer lO Mrs. Wm. Eblen; thence north 87° west 33 poles to a comer 
in T.T. Royster's line; thence with his line south I 8° west 95 poles, 16 links to the beginning, 
containing·21 acres, more or less but subject to legal highways. 

Beginning at a stone, J.W. Otey's corner; thence runnin.g north 67-112° west 37 poles and 19 links 
to a maple stump, comer with Tom Spencer in Otey's line: thence south 27-1/2° west 179 poles and 
3 links to a stone in the Royster line, comer with Tom Spencer; · thence south 59-1/2° east 70 poles 
and 11 links to an elm in the Lithe-cum line, comer with Eblen; thence north 17-1/2° east 190 poles 
and IS links to the beginning; comaining 61.81 acres, more or less, but subject to legal highways. 

Beginning at stone, comer to Samuel Spencer: thence south 88-1 /2° east 117-3/4 poles to a stone 
in Felix. Eakins' line; thence north 135 poles to a stone; thence r10rth 88-1/2° west 117-3/4 poles 
to a stone; thence south with Samuel Spencer's line to the beginning. containing 100 acres, more 
or less, but subject to legal highways. 

Beginning at a post oak stump in Lee Eakins line, corner to L.B. Eblen & W.G. Duncan & 
running thence with Duncan's line N. l W. 245 feet to a point in the middle of the Robards & 
Cairo Road and in L. 8, Eblen's line; thence with the middle of said road S. 87-50 W. 411 feet, 
S. 71-10 W. 286 feet & S. 53-55 W. 126 feet to a point in middle of said road and in the T. T. 
Royster's line; thence with Royster's line S. 83-50 E. 616 feet to a post in said line; thence with 
Royster's and Lee Eakins line N. 89-45 E. 176 feet to the beginning, and containing 3.2 acres. 

LESS AND EXCEPT the following tract sold by Mrs. W.D DeVasher and her husband to E. U. 
Weldon by deed recorded in Deed Book 109, at Page 119, Henderson County Court Clerk's 
Office, to- wit: 

All Lhat property located on the southeast comer of the intersection of the Robards and Tunnel 
Hill road and the Petersburg and Anthoston road known as Highway 283. Said parcel of land is 
bounded on the north by the Robards and Tunnel Hill road; on the east by the property of E.U. 
Weldon; on the south by the property of Lee Eakins and on the west by State Highway 283, or 
the Petersburg and Anthoston road. containing one acre. more or less. This is the eastern part of a 
lot of ground formerly owned by Rufus Eblen. Said State Highway 283 known as the Petersburg 
and Anthoston road cut said original lot in two, part thereof being \oca.ted on the east side of said 
road and the other part on the west side and adjoining the lands of Mrs. W.D, De Vasher. There is 
only being ~onveycd by this deed the part that is located on the east side of said Highway 283. 
The part localed on the west side and adjoining the land of Mrs. W.D. DeVasher is not included 
in this conveyance. 
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Being Tracts I, 2, J 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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HOLDING PAG& fCR ~XRIBIT B 

Preliminan Lease and Easement Improvement rian 111nu Ag-~21gc Ctiiciiiition 
Tu:;~ Delivered with. Option Notice 
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HOLDING PAGE FOR EXHIBIT C 

As Built Lease and Easement Improvements and Final Acreage Calculation 
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EXHIBIT D 

Lease and Easement Compensation 

Year 2 
Year 3 
Year4 

If Operator shall fai l to timely make the initial payment or any subsequent payment throughout 
the O tion Term, Owner shall 

(2) Payment for Lease and Easements. 

During the Initial Lease and Easement Term. Operator shall . . .. 

(2)(b) Annual Installment Payments for partial years shall be 

(2)(c) Payments for the first partial year of the Term shall be made 
the Commencement Date. 
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to which they are 
attributable during the Term. For example purposes only. Annual lnsta lment Payments for the 
2025 calendar year would be due on or before February 28, 2025. After Operator delivers 
Exhibit C to Owner, any necessary payment adjustments shall be paid within thirty (30) days by 
Operator or credited against the next payment due from Operator to Owner. 

(3) Crop Compensation.

the Parties will use National Agricultural Statistic 
information available for the area. 

100d faith to agree to the extent of damage and acreage 

(5) Payment Allocation Schedule. All payments to Owner shall be made based on the
following allocation:
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