SOLAR ENERGY AND ENERGY STORAGE
OPTION AND LEASE AGREEMENT

This SOLAR ENERGY AND ENERGY STORAGE OPTION AND LEASE

AGREEMENT (this “Agreement”) is made, dated and effective as of the Effective Date (defined
below), by and between Landowner (defined below) and Aurora Solar LLC, an Oregon limited
liability company (“Lessee”).

Basic Provisions. The following terms used in this Agreement have the meanings

set forth below:

1.1 | “Landowner” Kentucky Mountain Partnership, Inc., a Kentucky corporation

1.2 | “Property” The real property consisting of approximately 644.1 acres located
in Perry County, State of Kentucky, which is described in Exhibit
A attached hereto and incorporated herein by this reference.

1.3 | “Effective Date”
Nl 5k 2020

1.3A | “Option Period” The single option period, commencing on the Effective Date,
consisting of seven (7) years.

1.3B | “Option Payment” An annual payment to Landowner in the amount of

per acre during each year of the Option Period, payable in

accordance with Section 5.1.

1.4 | “Construction Period” The period commencing at the end of the Option Period and

expiring on the earlier of (i) the date that is two (2) years after the
end of the Option Period, or (ii) the declaration of commercial
operation of the Solar Project (commonly referred to as C.O.D. or
the Commercial Operations Date).

Lessee will give Landowner notice of the commencement of
the Construction Period and pay the first Construction Period
Payment prior to exercising Lessee’s rights regarding the
Property set forth in Section 3.2.

1.5

“Construction
Period Payments”

Property Construction Period Payment*
Per Exhibit A acre/year during the

Construction Period, as further
set forth in Section 5.2.




1.6

“Lease Rate”

Property Lease Rate*

Per Exhibit A I :cre/year during the Extended
Term and First Renewal Term (if and
as applicable), as further set forth in
Section 5.3.

* The Lease Rate shall have a mamual
escalation. The Lease Rate escalation shall begin during the
Extended Term, with the first adjustment according to such
escalation being made on the first anniversary of the start of the

Extended Term, so that such first escalation is applied to the
amount due for the second year of the Extended Term.

1.7

“Extended Term”

The thirty year (30) period commencing upon the date as defined
in Section 4 of this Agreement, and subject to extension for the
First Renewal Term.

1.8

“Solar Project”

Any and all Solar Energy Facilities, Energy Storage Facilities,
and interconnection facilities, that are developed, constructed
and/or operated on the Property, and/or on other property acquired
by leasehold or by fee purchase, by or on behalf of Lessee, as an
integrated Solar Energy System to generate, store, and deliver
electrical power to purchasers of such power.

1.9

“Solar Energy Facilities”

All facilities, structures, equipment, machinery, materials and
property of every kind and character, including, without
limitation, Energy Storage Facilities, that are constructed,
installed, and/or placed on, above, or under the Property by or on
behalf of Lessee in connection with a Solar Project or Energy
Storage. Solar Energy Facilities include, but are not limited to,
individual units or arrays of solar energy collection cells, panels,
mirrors, lenses and related facilities (including battery and
battery-like technology making up Energy Storage Facilities)
necessary to harness sunlight for photovoltaic or solar thermal
electric energy generation, including without limitation, heating,
and power generation systems installed in connection with the
foregoing solar energy facilities, existing and/or future
technologies used or useful in connection with the generation of
electricity from sunlight, and associated support structures,
interconnection facilities for delivery to a utility grid or other
system (including transformers and electrical transmission lines),
energy collection facilities, braces, wiring, plumbing, and related
equipment, as well as facilities for solar research and development
activities, including operations and maintenance building(s),
together with all related utilities supporting same.




1.10

"%

“Solar Operations

Solar energy resource evaluation; solar research, solar energy
development; converting solar energy into thermal and/or
electrical energy; collecting, storing, and transmitting the thermal
and/or electrical energy converted from solar energy; storage and
transmitting stored energy; and any and all activities related to the
foregoing.

“Energy Storage”

The capture and storage of energy produced at one time for
utilization at a later time.

1.12

“Energy Storage
Facilities”

Any method, equipment, facility, or improvement used to capture
and store energy from any source and convert it and dispatch it as
electrical power at a later time, including but not limited to
battery, battery-like technology, or flywheel for storing any kind
of energy and providing regulation, frequency response, load

following capacity, or other storage benefit.

2. Lease and Confirmation; Location of Solar Energy Facilities.

2.1.  Lease and Confirmation. For good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by Landowner, Landowner hereby leases the
Property to Lessee.

2.2, Location of Solar Energy Facilities on the Property. If Lessee
determines in its sole discretion that any portion of the Property is not necessary or desirable for
the proposed construction and installation of Solar Energy Facilities, Lessee may, but shall not be
obligated to, unilaterally release any such portion of the Property from Lessee’s leasehold interest
under this Agreement, while retaining Lessee’s interest under this Agreement in the retained
portion of the Property. Lessee agrees that it shall determine and give notice to Landowner of the
location of Solar Energy Facilities to be located on the Property as soon as reasonably practicable,
and such location, together with all necessary and appropriate setbacks or portions of the land that
may be useful for future phases of development, shall be deemed the “Property” thereafter. The
Parties hereby agree that Lessee may unilaterally amend the Exhibit A to this Agreement as and if
necessary, to modify the legal description of the Property following such determination. Lessee
shall, at its sole cost and expense, with the cooperation of Landowner (which may include
Landowner’s notary-acknowledged execution of such amendment), record in the Official Records
of Perry County a mutually executed and acknowledged amendment to this Agreement and any
memorandum of this Agreement, reflecting the final legal description of the Property. The
location, total acreage and legal description of the land constituting the Property are subject to
adjustment in Lessee’s sole determination and discretion, or if and as required or desired by Perry
County in order to obtain a permit for the Solar Project or Energy Storage Facilities.

2.3 Additional Property. If, after the execution of this Agreement and while
it remains in effect Lessee decides additional property is needed for the Solar Project or Solar
Operations then and in that event Lessee must first look to lease additional property of Lessor
which adjoins the Property. Any lease of such additional property will be on the same terms and




conditions as contained herein and Exhibit A will be amended to reflect the inclusion of the
additional property under the terms of this Agreement.

Should Lessee determine that additional property is needed to which Lessor does not own,
Lessee will notify Lessor in writing of the property or properties needed for the Solar Project
(“Additional Property Notice”). Lessor will notify Lessee within thirty (30) days after the date of
the Additional Property Notice whether Lessor will seek to obtain that additional property. Should
Lessor elect to obtain that additional property, Lessor will use its best efforts to take title to such
property within one hundred eighty (180) days of Lessee’s notice. Those additional properties,
once acquired or leased, would then be made a part of the Property on the same terms and
conditions as contained herein and Exhibit A amended to include the additional property under the
terms of the Lease.

3. Purposes of Lease: Permitted Uses.

3.1.  Purpose of Lease for Solar Operations and Energy Storage. The lease
created by this Agreement is for Solar Operations or Energy Storage, or both, and throughout the
term of this Agreement, Lessee shall have the sole and exclusive right to use the Property for Solar
Operations and Energy Storage. Provided, however, until an option is exercised and the
Construction Period commences as to particular Property designated by Lessee, Landowner shall
have the right to use the Property for agricultural or any other purposes in accordance with
applicable law.

3.1.1 Solar Energy Facilities Layout Plan. Prior to the commencement
of construction of the Solar Project, Lessee shall provide to Landowner a plan indicating the
proposed location of the Solar Energy Facilities (“Solar Energy Facilities Layout Plan”). Lessee
shall consult with Landowner and seek Landowner’s input on Lessee’s Solar Energy Facilities
Layout Plan prior to construction of any Solar Energy Facilities, showing Landowner the proposed
location of solar panels, roads, electric power lines and other improvements, before making
Lessee’s final decisions as to location of Solar Energy Facilities on the Property. Lessee may,
from time to time upon written notice to Landowner and with Landowner’s approval, which
approval shall not be unreasonably withheld, delayed or conditioned, make changes to the location
of Solar Energy Facilities from the location(s) shown on the then current Solar Energy Facilities
Layout Plan, and the Solar Energy Facilities Layout Plan shall be deemed to be modified to reflect
such changes. Lessee shall not be required to get written consent from Landowner if the location
of any Solar Energy Facilities is within five hundred feet of the original anticipated location of
such Solar Energy Facilities.

3.2.  Permitted Uses of Property by Lessee for Solar Operations and Energy
Storage. Upon Lessee giving Landowner notice of the commencement of the Construction Period
and paying the first Construction Period Payment as to all or any of the Property listed on Exhibit
A, the rights granted to Lessee in this Agreement as to a particular parcel so entering the
Construction Period, with respect to Solar Operations and Energy Storage, shall permit Lessee,
without limitation, to do the following:

3.2.1. conduct studies and collect data relating to solar radiation, solar
energy, and other meteorological information;



3.2.2. construct, erect, install, reinstall, replace, relocate, and remove from
time to time the following on the Property: (a) Solar Energy Facilities; (b) electrical wires and
cables required for the gathering and transmission of electrical energy and/or for communication
purposes, which may be placed overhead on appurtenant support structures or underground, and
one or more substations or interconnection or switching facilities from which Lessee may
interconnect to a utility transmission system or the transmission system of another purchaser of
electrical energy, together with the appropriate rights-of-way on, along, in and under the Property;
(c) Energy Storage Facilities; (d) solar energy measurement equipment; () maintenance yards,
control buildings, control boxes and computer monitoring hardware; (f) solar monitoring station;
and (g) any other improvements, including roads, fixtures, facilities, machinery and equipment
useful or appropriate to accomplish any of the foregoing (all of the foregoing, including the Solar
Energy Facilities, collectively, a “Solar Energy System™);

3.2.3. excavate, grade, level and otherwise modify the land included
within the Property, with Landowner’s approval, which shall not be unreasonably withheld, in
connection with Lessee’s use of the Property for Solar Operations and Energy Storage;

3.2.4. use, maintain, monitor, and operate the Solar Energy Facilities and
Energy Storage Facilities on the Property; and

3.2.5. undertake any other lawful activities, whether accomplished by
Lessee or.a third party authorized by Lessee, that Lessee determines are necessary, in connection
with or to accomplish any of the foregoing purposes.

3.3.  Restricted Uses During Option Period and Construction Period.
Notwithstanding anything contained herein to the contrary, during the Option Period and
Construction Period and until conclusion of construction activities related to the Solar Energy
Facilities, Lessee’s permitted activities shall include the following: conducting studies of solar
radiation, solar energy and other meteorological data; extracting soil samples, performing
geotechnical tests, conducting solar research and development, and conducting such other tests,
studies, inspections and analysis on the Property as Lessee deems necessary, useful or appropriate,
as well as constructing, erecting, installing, relocating and removing from time to time
meteorological equipment and other facilities for solar research and development, together with
rights of ingress and egress pursuant to Section 3.4. During the term of this Agreement, Lessee
has the right to install solar measuring equipment on the Property.

34. Ingress and Egress. During the Option Period, Lessee has the right of
ingress of and egress from any of its installations, stations, or equipment on the Property over and
across the Property by means of any existing roads and lanes thereon. Upon Lessee entering the
Construction Period as to all or any portion of the Property listed on Exhibit A, this Agreement
includes the right of ingress of and egress from (i) the Solar Energy Facilities located on the
Property over and across the Property by means of any existing roads and lanes thereon, and by
such other route or routes as Lessee may construct on the Property from time to time, for the benefit
of and for purposes incidental to Solar Operations and Energy Storage on the Property.

3.5. Acknowledgments of Uses Related to Solar Operations and Energy
Storage. The parties acknowledge and agree that:




3.5.1. solar energy and Encrgy Storage technologies are improving at a
rapid rate and that it is likely that Lessee may (although Lessee shall not be required to) replace
from time to time existing Solar Energy Facilities on the Property with new model or design Solar
Energy Facilities that have increased energy capture and efficiency;

3.5.2. the rights granted to Lessee in this Agreement include the right to
conduct any and all Solar Operations and Energy Storage on the Property, for the benefit of and
for purposes incidental to Solar Operations and Energy Storage, activities and projects on lands
other than the Property, including, the right to (i) install and maintain on the Property transmission
lines and facilities, both overhead and underground, which carry electricity to and/or from lands
other than the Property, and (ii) install and maintain on the Property communication lines and
facilities, both overhead and underground, which carry communications to and/or from lands other
than the Property.

3.6.  Uses by Multiple Solar Projects. Lessee may use the Property for one
Solar Project, or Lessee may divide the Property into multiple Solar Projects, or Lessee may
combine the Solar Energy Facilities and Energy Storage Facilities located on the Property with
Solar Energy Facilities and Energy Storage Facilities located adjacent to or in the vicinity of the
Property to form a single Solar Project or Energy Storage project.

3.7.  Survival of Covenants. Landowner acknowledges that the Solar Energy
Facilities and Energy Storage Facilities on the Property may be a portion of a larger Solar Project
or Energy Storage project. Landowner further acknowledges that the covenants, conditions, rights
and restrictions in favor of Lessee under this Agreement and Lessee’s reliance on and benefit from
those covenants, conditions, rights and restrictions may be for the benefit of such larger project,
the Solar Energy Facilities or Energy Storage Facilities of which will from time to time share
structural and transmission components, ingress and egress, utility access, and other support, with
the Solar Energy Facilities or Energy Storage Facilities located on the Property; accordingly, the
covenants, conditions, rights and restrictions in favor of Lessee pursuant to this Agreement shall
not be deemed invalid or inoperative or otherwise be disregarded while any portion of the Solar
Energy Facilities or Energy Storage Facilities on the Property or an adjacent property are under
development, being replaced, or in operation.

3.8.  Grant of Solar Rights. Landowner hereby grants Lessee rights on, over,
and above the Property for the free passage of solar radiation to the Solar Energy Facilities. Any
obstruction to the passage of direct solar radiation across the Property to the Solar Energy Facilities
by Landowner or persons other than Lessee or a Tenant or Assignee (as defined in Section 10.1
below) or persons claiming through or under Lessee or a Tenant or Assignee is prohibited. Lessee
shall have the right to remove trees, structures and improvements on the Property which adversely
impacts the Solar Operations. Landowner may not, in connection with Landowner’s use of
property in the vicinity of the Solar Energy Facilities or operation of its business, place structures
or improvements that may impede or interfere with the passage of direct solar radiation to the Solar
Energy Facilities. Landowner will not consent to any proposed variance, amendment or other
modification of applicable local or state law that would adversely impact the rights granted to
Lessee in this Section 3.8.




4, Option Period; Construction Period; Extended Term:; Renewal Term.
Lessee’s rights under this Agreement shall continue initially throughout the Option Period and
Construction Period. During the Option Period, Lessee shall have the option to provide
Landowner with written notice (i) that Lessee is electing to enter into the Construction Period at
any time identified by Lessee in such a project advancement notice, or (ii) that Lessee is electing
to terminate this Agreement at any time identified by Lessee in such a termination notice. At the
end of the Option Period, if this Agreement has not been terminated in writing, this Agreement
will automatically enter the Construction Period. This Agreement shall automatically be extended
for the Extended Term of thirty (30) years commencing at the earlier of (i) two (2) years after the
end of the Option Period or (ii) the declaration of commercial operation of the Solar Project
(commonly referred to as C.0.D. or Commercial Operations Date). At Lessee’s election prior to
the automatic commencement of the Extended Term pursuant to the preceding sentence, Lessee
may also provide Landowner with written notice of the commencement of the Extended Term on
some date certain that is earlier than when the Extended Term would otherwise be automatically
extended. During the Extended Term, Lessee and any Tenant or Assignee (as defined in Section
10.1 below) may, by notice to Landowner no later than thirty (30) days prior to the expiration of
the Extended Term, elect to extend this Agreement for an additional ten (10) year period
commencing upon the expiration of the Extended Term (the “First Renewal Term”). With respect
to any extension of the term of this Agreement, Landowner and Lessee shall execute in recordable
form, and Lessee shall then record, a memorandum evidencing the extension, satisfactory in form
and substance to Lessee.

5. Payments. Lessee will pay Landowner the following amounts:

5.1. Option Period Payments. In order to keep this Agreement in effect during
the Option Period, Lessee shall pay the first annual Option Payment within thirty (30) days
following the Effective Date, and thereafter, subsequent annual Option Payments will be paid on
or before the applicable anniversary of the Effective Date. The first annual Option Payment is
fully earned at the time this Agreement is mutually executed, and each subsequent annual Option
Payment is fully earned when paid, and no part thereof is refundable if this Agreement is
terminated prior to the expiration of the Option Period.

5.2.  Construction Period Payments. In order to keep this Agreement in effect
during the Construction Period, Lessee shall pay Landowner the first annual Construction Period
Payment on or before the commencement of the Construction Period. All subsequent Construction
Period Payments shall be made on each anniversary of the commencement of the Construction
Period.

Construction Period Payments will automatically discontinue the earlier of the date of the
Extended Term notice or any termination of this Agreement. The period of time from the start of
onsite project construction to the start of the Extended Term shall be deemed to be the earlier of
(i) the commercial operation of the Project or (ii) the time period not exceed twenty-four (24)
consecutive months from the start of onsite project construction on the Property, notwithstanding
any delays due to Force Majeure events.

53 Lease Rate Payments. Commencing on the first day of the Extended Term
and on the same day of each year thereafter during the term of this Agreement, including during




the First Renewal Term if extended by Lessee, the Lessee shall pay the Lease Rate set forth in
Section 1.6 above to Landowner, prorated for partial years. Upon termination of this Agreement,
Lessee shall continue to make Lease Rate payments until such Solar Energy Facilities are removed
from the Property, and thereafter will continue to make Lease Rate payments through the end of
the particular calendar year in which removal of the Solar Energy Facilities is completed,
appropriately prorated through the end of that calendar year at the then-current Lease Rate, without
further Lease Rate escalation.

6. Ownership of Solar Energy Facilities: Landowner shall have no ownership or
other interest in any Solar Energy Facilities installed on the Property or any environmental
attributes produced therefrom, including without limitation any and all credits, benefits, emissions
reductions, offsets and allowances of any kind, howsoever entitled, attributable to the Solar Energy
Facilities or the electric energy, capacity or other generator-based products produced therefrom.
The manner of operation of the Solar Energy Facilities, including but not limited to decisions on
when to conduct maintenance, is within the sole discretion of Lessee.

7. Taxes. Prior to the commencement of the Construction Period, Landowner shall
continue to timely pay all taxes levied against the Property. During the Construction Period and
Extended Term of this Agreement, through the date of completion of the decommissioning and
Solar Energy Facilities removal process contemplated by Section 12.3, Lessee shall pay all annual
(or semi-annual, as the case may be) ad valorem real property taxes levied against the Property by
a governmental authority with jurisdiction to levy such real property taxes, provided, however,
that Lessee shall not be responsible for, and Landowner shall continue to timely pay, all special
assessments related to the Property. Real property tax payments for tax payment periods that
overlap the beginning of the Construction Period and after the date of completion of the
decommissioning and Solar Energy Facilities removal process contemplated by Section 12.3; all
as the case may be, will be appropriately prorated between the LLandowner and Lessee on the basis
of a 365-day year. Lessee shall have the right to pay such real property taxes directly to the taxing
authority.

8. Lessee’s Representations, Warranties and Covenants. Lessee hereby
represents, warrants, covenants and acknowledges to Landowner as follows:

8.1.  Location of Solar Energy Facilities; Site Plans. Notwithstanding any
other provision of this Agreement, Landowner expressly reserves the right to use the Property, for
all other purposes to the extent such use by Landowner does not, currently or in the future, interfere
with Lessee’s operations hereunder or enjoyment of the rights hereby granted; Lessee shall make
reasonable efforts not to disturb Landowner's activities on the Property, provided, however, that
Lessee’s development, construction, operation, maintenance, and removal of Solar Energy
Facilities in accordance with this Agreement shall not be considered or deemed to be a disturbance
to Landowner. Lessee shall post the access roads it constructs going to the Solar Energy Facilities
as being private roads only for use by Landowner, and by Lessee’s authorized personnel in
connection with the Solar Energy Facilities. Landowner may use or cross such roads only to the
extent that Landowner does not interfere with Lessee’s rights under this Agreement.

8.2. Insurance. Lessee shall, at its expense, maintain a commercial general
liability insurance policy insuring Lessee and Landowner against loss or liability caused by



Lessee’s occupation and use of the Property under this Agreement, in an amount not less than Five
Million Dollars ($5,000,000) of combined single limit liability coverage per occurrence, accident
or incident, which has a commercially reasonable deductible. Such insurance shall provide that
such insurance may not be canceled or terminated in any manner not less than ten (10) days’
written notice to Landowner. Certificates of such insurance evidencing the coverage required by
this Agreement shall be provided to Landowner at Landowner’s reasonable request.

8.3.  Indemnity. Lessee will indemnify Landowner against liability for physical
damage to property and for physical injuries or death to Landowner, the Property, or the public, to
the extent caused by Lessee’s (or any Assignees, Tenants, employees, agents or contractors of
Lessee) occupancy, operation or use of the Property, except to the extent such damages, injuries
or death are caused by the negligence or willful misconduct of Landowner or Landowner’s agents
or invitees. The reference to property damage in the preceding sentence does not include any
damages to crops, or any losses of rent, business opportunities, profits and the like that result from
Landowner’s loss of use of any portions of the Property occupied by, or otherwise attributable to
the installation of, Solar Energy Facilities pursuant to this Agreement. Lessee shall, at Lessee’s
sole expense, take reasonable safety and security measures to reduce the risk of damage to the
Solar Energy Facilities or the risk that the Solar Energy Facilities will cause damage, injury or
death to people, livestock, other animals and property, including without limitation, fencing around
the perimeter of the Solar Energy Facilities as Lessee may deem necessary or appropriate to secure
or enclose the same, without burdening Landowner’s use of the Remaining Property.

8.4.  Requirement of Governmental Agencies. Lessee, at its expense, shall
comply in all material respects with valid laws, ordinances, statutes, orders and regulations of any
governmental agency applicable to the Solar Energy Facilities. In its sole discretion and through
appropriate legal proceedings brought in the name of Lessee or in the names of both Lessee and
Landowner where appropriate or required, Lessee shall have the right to contest the validity or
applicability to the Property or Solar Energy Facilities of any law, ordinance, statute, order,
regulation, property assessment or the like now or hereafter made or issued by any federal, state,
county, local or other governmental agency or entity. Landowner shall cooperate in every
reasonable way in such contest, provided Lessee reimburses Landowner for its reasonable and
actual out-of-pocket expense incurred in connection with such cooperation. Any such contest or
proceeding, including any maintained in the name of Landowner, shall be controlled and directed
by Lessee, but Lessee shall observe and comply during the contest with the contested law,
ordinance, statute, order, regulation or property assessment.

8.5. Construction Liens. Lessee shall keep the Property free and clear of all
liens and claims of liens for labor and services performed on, and materials, supplies or equipment
furnished to, the Property in connection with Lessee’s use of the Property pursuant to this
Agreement; provided, however, that if Lessee wishes to contest any such lien, Lessee shall, within
sixty (60) days after it receives notice of the filing of such lien, remove or bond around such lien
pursuant to applicable law.

8.6. Crop Damage,




(a) During initial construction, Lessee shall pay Landowner
crop damage on a per acre basis (prorated for fractional portions), for any and all portions of the
Property that are taken out of commercial crop production during the construction of the Solar
Energy Facilities and any and all crops that are removed or damaged as a direct result of Lessee’s
construction and operation of Solar Energy Facilities on the Property. Portions of the Property
shall be deemed to have been taken out of commercial crop production only to the extent Lessee’s
construction of Solar Energy Facilities on the Property materially interferes with Landowner’s
ability to farm such portions of the Property in which such construction occurs, assuming that
Landowner (or Landowner’s lessee) was actually farming such portions of the Property
immediately prior to Lessee’s commencing construction of the Solar Energy Facilities on the
Property. If Landowner is instructed in writing by Lessee to not plant a crop in a particular growing
season because project construction is imminent, then such project construction does not occur or
is delayed, and the result becomes that Landowner acted to forego a planned crop without receiving
the increased Construction Period Payment, then Landowner will be eligible to receive a crop
damage payment for such planned crop that went unplanted at Lessee’s direction. Such crop
damage shall be paid one time per growing season in which such construction and crop damage
occur.

Crop damage will equal “amount of damaged acres” multiplied by “average yield on the Property
per the records. “Amount of damaged acres” shall be based on Landowner’s reasonable estimate
as reasonably reviewed and agreed by Lessee’s representative. “Average yield on the Property”
shall be based on the average yield for the past ten (10) years on the Property as documented by
Landowner’s records. For purposes of the foregoing, “Landowner’s records” shall include, but is
not limited to, warehouse/elevator receipts, applications for crop insurance, crop insurance reports,
FSA reported yields, elevator scale tickets and from grain card records or yield monitors on
combines.

“Price” shall be based on the future price of whatever crop is planted for December delivery (or
was specifically not planted pursuant to Lessee written instruction as contemplated by the third
sentence of Section 8.6(a) above) during the year that crop damages occur, and will be the closing
price of that year’s December futures quoted on the 15th of the month in which damages occur as
posted by Chicago Board of Trade, or if unavailable another publicly available information source.

(b) After initial construction is complete, Lessee shall be
responsible to pay Landowner any losses of income, rent, business opportunities, profits or other
losses arising out of the damage by the Lessee of any crops growing on the Property as a result of
the existence or operations of the Solar Energy Facilities to the extent, but only to the extent that
such damage occurs outside the boundaries of the access roads and Solar Energy Facilities installed
on the Property pursuant to this Agreement or otherwise outside the graveled area surrounding the
base of any Solar Energy Facilities installed on the Property. It being the intention of the parties
that compensation under Section 1.6 includes a payment for crop damage incidental to such
existence and operation. Such crop damage, if any, occurring after construction is complete, will
equal:

Crop damage will equal “amdunt of damaged acres” multiplied by “average yield on the Property
per the records. “Amount of damaged acres” shall be based on Landowner’s reasonable estimate
as reasonably reviewed and agreed by Lessee’s representative. “Average yield on the Property”
shall be based on the average yield for the past ten (10) years on the Property as documented by
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Landowner’s records. For purposes of the foregoing, “Landowner’s records” shall include, but is
not limited to, warehouse/elevator receipts, applications for crop insurance, crop insurance reports,
FSA reported yields, elevator scale tickets and from grain card records or yield monitors on
combines.

“Price” shall be based on the future price of whatever crop is planted for December delivery during
the year that crop damages occur, and will be the closing price of that year’s December futures
quoted on the 15th of the month in which damages occur as posted by Chicago Board of Trade, or
if unavailable another publicly available information source.

8.7. Hazardous Materials and Landfill. Lessee shall not violate, and shall
indemnify Landowner against, any violation by Lessee or Lessee’s agents or contractors of any
federal, state or local law, ordinance or regulation relating to the generation, manufacture,
production, use, storage, release or threatened release, discharge, disposal, transportation or
presence of any substance, material or waste which is now or hereafter classified as hazardous or
toxic, or which is regulated under current or future federal, state or local laws or regulations, on or

under the Property.

If any part of the Property includes any portion of a landfill, Lessee shall not, in any way, disturb
such landfill without the prior written consent of Landowner and any governmental agency which
Landowner may require including, but not limited to, the designated state regulatory body.

8.8. Compliance With Law. Lessee shall, at Lessee’s expense, at all times
promptly observe and comply with all present and future laws, orders, regulations, rules,
ordinances and requirements of federal, state, county and city governments with respect to the use,
care and control of the Property.

8.9. Representations. Lessee acknowledges that this Agreement is accepted
and executed on the basis of Lessee’s own examination and personal knowledge of the value and
condition of the Property; that no representation as to the value, condition or repair of the Property
has been made by Landowner or any agent of Landowner; and that Lessee agrees to take the
Property in the condition the Property is in at the date of the execution of this Agreement.

8.10. Repair and Maintenance. Lessee shall, at Lessee’s expense, maintain the
Property in good order and condition during the term of this Agreement.

8.10.1. Lessee may not remove top soil without the consent of Landowner.
Lessee shall make commercially reasonable efforts to preserve top soil during construction.
Landowner acknowledges that Lessee may use any soil other than_topsoil as part of the general
construction process, provided that such use is on the property of Landowner. If any excess soil
is available after construction on Landowner’s land, Lessee shall offer such soil to Landowner for
Landowner’s use and Landowner may move such soil at Landowner’s sole cost. If Landowner
does not elect to take the soil, Lessee shall be responsible for such soil’s removal, at Lessee’s
expense.

8.10.2. Lessee shall make commercially reasonable repair, (including
replacement of damaged tile as necessary), of any tile damage that Lessee’s construction or
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operation activities cause on the Property, and Lessee will pay crop damage for any crops damaged
by flood due to broken tile attributable to Lessee’s activities on the property. Underground
electrical wires and cables shall be installed with a trencher, and to a depth not less than 42 inches
below the surface of the ground. All farm drainage tile which intersects the Lessee's underground
electrical wires and cable shall be identified and repaired and/or replaced, if damaged, by a
contractor qualified in farm drainage. Lessee agrees to consult, in good faith, with Landowner
regarding the repair and/or replacement of said drainage tile. Landowner shall have the right to
inspect all tile repairs and connections prior to backfill, provided Landowner or Landowner’s
representative is immediately available to do so within twenty-four (24) hours after receiving
notice from the Lessee that the tile repair and connections have been completed and are ready to
be backfilled. If Landowner is not available, or upon Landowner’s election, Lessee’s contractor
shall provide Landowner with digital photographs of the repair. Upon completion of the
construction project, Lessee shall provide Landowner with i) a GPS coordinate reading of the
location of such repaired or replaced tile and ii) an illustration depicting the location of all
underground electrical wires and cables, on the Property of Landowner, as well as the intersection
of all such underground improvements with the drainage tile system on the Property. In the event
that Landowner’s activities on the Property subsequent to installation of the Solar Energy Facilities
shall require a physical locate as to said wires and cables, Lessee agrees to do so, at no expense to
Landowner, within five (5) days of receiving the locate request.

8.10.3 Lessee shall undertake commercially reasonable efforts to control
weed outgrowth on the Property during the term of this Agreement.

8.11 Return of Property. Upon the expiration of this Agreement or its termination for
any cause, Lessee shall return the Property in good order and condition. Specifically,
Lessee shall, prior to the date of the expiration or termination of this Agreement, remove
all improvements of Lessee down to a depth of three (3) feet, except such improvements
as roads or similar ground improvements as expressly designated by Landowner, and which
Lessee is specifically instructed by Landowner not to return to the prior condition as
existing as of the Effective Date of this Agreement. Lessee shall comply with appropriate
local or state regulations relative to provision of any surety or guaranty of this obligation.

9. Landowner’s Representations, Warranties and Covenants. Landowner hereby
represents, warrants and covenants to Lessee as follows:

9.1. Landowner’s Authority. Landowner has sole and exclusive possession of
the Property and has the unrestricted right and authority to execute this Agreement and to grant to
Lessee the rights granted hereunder. No rights to convert the solar resources of the Property or to
otherwise use the Property for solar energy conversion purposes have been granted to or are held
by any party other than Lessee. Each person signing this Agreement on behalf of Landowner is
authorized to do so. When signed by Landowner, this Agreement constitutes a valid and binding
agreement enforceable against Landowner in accordance with its terms.

9.2.  No Interference. Any grant of rights Landowner hereafter makes to any
person or entity, whether located on the Property or elsewhere, shall not, in the future, impede or
interfere with: (1) the siting, permitting, construction, installation, maintenance, operation,
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replacement, or removal of Solar Energy Facilities, located on the Property; (ii) access over the
Property to Solar Energy Facilities; (iii) the undertaking of any other activities of Lessee permitted
under this Agreement; (iv) the availability, accessibility, or non-obstructed passage of direct solar
radiation across the Property; or (v) the transmission of electric, electromagnetic or other forms of
energy to or from the Property. In no event during the term of this Agreement shall Landowner
construct, build or locate or allow others to construct, build or locate any Solar Energy System,
Solar Energy Facilities or similar project on the Property.

9.3. Title Review and Cooperation. Landowner shall cooperate with Lessee
to obtain nondisturbance, subordination and other title curative agreements from any person with
a current lien, encumbrance, mortgage, lease or other exception to Landowner’s fee or leasehold
titles to the Property to the extent necessary to eliminate any actual or potential interference by
any such person with any rights granted to Lessee under this Agreement. If Lessee and Landowner
are unable to obtain such agreements from any third party holding an interest in the Property,
Lessee, in addition to any other rights provided for herein, shall be entitled (but not obligated) to
make payments in fulfillment of Landowner’s obligations to such third party and may offset the
amount of such payments from amounts due Landowner under this Agreement. Landowner shall
execute any estoppel certificates that may be reasonably necessary for recording purposes or
otherwise reasonably requested by Lessee.

9.4. Requirements of Governmental Agencies. Landowner shall assist and
fully cooperate with Lessee in complying with or obtaining any land use permits and approvals,
tax-incentive or tax-abatement program approvals, building permits, environmental impact
reviews or any other approvals required or deemed desirable by Lessee in connection with the
development, financing, construction, installation, replacement, relocation, maintenance,
operation or removal of Solar Energy Facilities, including execution of applications for such
approvals and delivery of information and documentation related thereto, and execution, if
required, of any orders or conditions of approval. Lessee shall reimburse Landowner for its
reasonable and actual out-of-pocket expense directly incurred in connection with such cooperation,
to the extent Lessee has approved such expenses in advance. Landowner shall make available to
Lessee copies of all field tiling surveys, environmental, geotechnical and other site assessments,
surveys, plans and other such records of Landowner to the extent such information relates directly
to the proposed Solar Energy Facilities.

9.5. Indemnity. Landowner will defend, indemnify and hold harmless Lessee
for, from and against liability for physical damage to property (including, without limitation,
Lessee’s roads) and for physical injuries or death to Lessee or its tenants, invitees, contractors or
the public, to the extent caused by the negligence or willful misconduct of Landowner or its agents,
employees or contractors.

9.6. Hazardous Materials. Landowner shall not violate, and shall indemnify
Lessee for, from and against any violation (past, present or future) by Landowner or Landowner’s
agents or contractors of, any federal, state or local law, ordinance or regulation relating to the
generation, manufacture, production, use, storage, release or threatened release, discharge,
disposal, transportation or presence of any substance, material or waste that is now or hereafter
cclassified as hazardous or toxic, or which is regulated under current or future federal, state or local
laws or regulations, on or under the Property.
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9.7. Quiet Enjoyment. Landowner covenants and warrants that Lessee shall
peacefully hold and enjoy all of the rights granted by this Agreement for its entire term without
hindrance or interruption by Landowner or any person lawfully or equitably claiming by, through,
under or superior to Landowner subject to the terms of this Agreement.

10. Assignment; Subleases; Cure.

10.1. Assignees and Tenants. Lessee and any Assignee (as defined below) shall
have the right, without need for Landowner’s consent, to do any of the following, conditionally
or unconditionally, with respect to all or any portion of the Property: finance Solar Energy
Facilities; grant co-leases, separate leases, subleases, easements, licenses or similar rights
(however denominated) to one or more Assignees or Tenants (as defined below); or sell, convey,
lease, assign, mortgage, encumber or transfer to one or more Assignees or Tenants this Agreement,
or any right or interest in this Agreement, or any or all right or interest of Lessee in the Property
or in any or all of the Solar Energy Facilities that Lessee or any other party may now or hereafter
install on the Property. An “Assignee” is any of the following: (i) any one or more parties involved
in financing or refinancing of any Solar Energy Facilities, including, without limitation, any lender
to or investor in Lessee or in any Solar Energy Facilities; (ii) any purchaser or lessee of any of the
Solar Energy Facilities, or any purchaser of all or substantially all of the membership interests in
Lessee or of all or any portion of Lessee’s interest in this Agreement; (iii) a corporation, limited
liability company, partnership or other entity now existing or hereafter organized in which Lessee,
or any affiliate, owns (directly or indirectly) at least fifty-one percent (51%) of all outstanding
shares of voting stock or ownership interests; (iv) a partnership now existing or hereafter
organized, a general partner of which is such a corporation or limited liability company; or (v) a
corporation, limited liability company, partnership or other entity that acquires all or substantially
all of Lessee’s or Lessee’s business, assets or capital stock, directly or indirectly, by purchase,
merger, consolidation or other means. A “Tenant” is any person who succeeds to the leasehold
interest of Lessee as an Assignee or to whom a sublease is conveyed by Lessee or an Assignee.
Lessee or an Assignee that has assigned an interest under this Section, or that has conveyed a
sublease, will give notice of such assignment or sublease (including the address of the assignee or
sublease thereof for notice purposes) to Landowner, provided that failure to give such notice shall
not constitute a default under this Agreement but rather shall only have the effect of not binding
Landowner with respect to such assignment or sublease until such notice shall have been given.

10.2. Assignee/Tenant Obligations. No Assignee or Tenant that does not
directly hold an interest in this Agreement, and no Assignee or Tenant that holds an interest in or
lien on or security interest in this Agreement for security purposes, shall have any obligation or
liability under this Agreement prior to the time that such Assignee or Tenant directly holds an
interest in this Agreement or, in the case of an interest, lien or security interest for security
purposes, the holder thereof succeeds to absolute title to such interest, in this Agreement. Any such
Assignee or Tenant shall be liable to perform obligations under this Agreement only for and during
the period such Assignee or Tenant directly holds such interest or absolute title. Any assignment
permitted hereunder shall release the assignor from obligations accruing after the date that liability
is assumed by the Assignee or Tenant. Any assignment permitted hercunder shall release the
assignor from obligations accruing after the date that liability is assumed by the Assignee or
Tenant.
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10.3. Right to Cure Defaults/Notice of Defaults/Right to New Lease. To
prevent termination of this Agreement or any partial interest therein, Lessee, or any Assignee or
Tenant, shall have the right, but not the obligation, at any time prior to the termination, to pay any
or all amounts due hereunder, and to do any other act or thing required of any Assignee, Tenant or
Lessee hereunder or necessary to cure any default and to prevent the termination of this Agreement.
As a precondition to exercising any rights or remedies as a result of any alleged default by Lessee,
an Assignee or a Tenant, Landowner shall give written notice of the default to each Assignee and
each Tenant, concurrently with delivery of such notice to Lessee, specifying in detail the alleged
event of default and the required remedy. Each such Assignee and each such Tenant shall have the
same amount of time to cure said default as is given to Lessee pursuant to this Agreement, which
cure period for each Assignee and each Tenant shall commence to run with the end of the cure
period given to Lessee in this Agreement. If Lessee or an Assignee or Tenant holds an interest in
less than all the rights and interests under this Agreement, the Property or the Solar Energy
Facilities, any default under this Agreement shall be deemed remedied, as Lessee’s or such
Assignee’s or Tenant’s partial interest, and Landowner shall not disturb such partial interest, if
Lessee or the Assignee or Tenant, as the case may be, shall have cured its pro rata portion of the
default by paying the fees attributable to the Solar Energy Facilities in which Lessee or the
Assignee or Tenant, as the case may be, holds an interest. In the event of an uncured default by
Lessee, or by an Assignee of Lessee’s entire interest in this Agreement, or in the event of a
termination of this Agreement by agreement, by operation of law or otherwise, each Assignee of
a partial interest in this Agreement, and each Tenant who is a sublessee of Lessee or of an Assignee
of Lessee, shall have the right to demand, and the Landowner shall grant and enter into, a new
lease, substantially identical to this Agreement, by which such Assignee of a partial interest in the
rights and interests under this Agreement, or such Tenant by a sublease, shall be entitled to, and
Landowner shall not disturb, the continued use and enjoyment by such Tenant or Assignee of the
Property, or portion of the Property, for the full term of this Agreement, as set forth in Section 4
of this Agreement, or such shorter term as said Assignee or Tenant may otherwise be entitled
pursuant to its assignment or sublease. Further, in the event of an uncured default by Lessee or by
an Assignee of Lessee’s entire interest in this Agreement, or in the event of a termination of this
Agreement by agreement, by operation of law or otherwise, Landowner hereby agrees that, if and
for so long as (i) a Tenant who is a sublessee of Lessee or of an Assignee is not in default under
the sublease (beyond any period given Lessee, an Assignee or a Tenant under this Agreement to
cure such default), (ii) such Tenant attorns to the Landowner, and (iii) the terms and conditions of
the Tenant’s sublease do not contravene the terms and conditions of this Agreement, Landowner
shall (a) recognize such sublease, (b) not diminish nor interfere with such Tenant’s possession of
the portion of the Property covered by the sublease or with any term extension or renewal rights
in the sublease, and (c¢) not disturb such Tenant’s occupancy of such portion of the Property for
the full term of this Agreement or such shorter term to which such Tenant may be entitled under
the sublease. A Tenant that is, or in the future becomes, a sublessee of Lessee, or a sublessee of an
Assignee, 1s an intended third-party beneficiary of the provisions of this Section 10.3 and entitled
to enforce this provision.

10.4.  Acquisition of Interest. Except as otherwise provided in Section 10.1
above, the acquisition of all or any portion of Lessee’s or an Assignee’s or Tenant’s interest in the
Property or the Solar Energy Facilities or this Agreement by another Assignee or Tenant or any
other person through foreclosure or other judicial or nonjudicial proceedings in the nature thereof
or any conveyance in lieu thereof, shall not require the consent of Landowner or constitute a breach
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of any provision or a default under this Agreement, and upon such acquisition or conveyance
Landowner shall recognize the Assignee or Tenant, or such other party, as Lessee’s or such other
Assignee’s or Tenant’s proper successor.

10.5. New Lease. If this Agreement is rejected by a trustee or debtor-in-
possession in any bankruptcy or insolvency proceeding or this Agreement is terminated as a result
of any incurable default, and within sixty (60) days after such rejection or termination Lessee or
any Assignee or Tenant shall have arranged to the reasonable satisfaction of Landowner for the
payment of all fees or other charges due and payable by Lessee or other Assignees or Tenants as
of the date of such rejection or termination, then Landowner shall execute and deliver to Lessee or
such Assignee or Tenant, as the case may be, a new lease to the Property 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 Lessee or any Assignee
or Tenant prior to rejection or termination of this Agreement), and (iii) shall include that portion
of the Property improved with Solar Energy Facilities in which Lessee or such other Assignee or
Tenant had an interest on the date of rejection or termination.

10.6. Extended Cure Period. If any default by Lessee or an Assignee or Tenant
under this Agreement cannot be cured without obtaining possession of all or part of the Property
and/or all or part of the Solar Energy Facilities and/or all or part of Lessee’s or another Assignee’s
or Tenant’s interest in this Agreement, then any such default shall be deemed remedied if (i) within
sixty (60) days after receiving notice from Landowner as set forth in Section 10.3 or Section 12.2
hereof, either Lessee or an Assignee or Tenant shall have acquired possession of all or part of the
Property and/or all or part of the Solar Energy Facilities and/or all or part of such interest in this
Agreement, or shall have commenced appropriate judicial or nonjudicial proceedings to obtain the
same; and (ii) Lessee or the Assignee or Tenant, as the case may be, shall be in the process of
diligently prosecuting any such proceedings to completion; and (iii) after gaining possession of all
or part of the Property and/or all or part of the Solar Energy Facilities and/or all or part of such
interest in this Agreement, Lessee or the Assignee or Tenant performs all other obligations as and
when the same are due in accordance with the terms of this Agreement. If Lessee or an Assignee
or Tenant is prohibited by any process or injunction issued by any court or by reason of any action
by any court having jurisdiction over any bankruptcy or insolvency proceeding involving Lessee
or any defaulting Assignee or Tenant, as the case may be, from commencing or prosecuting the
proceedings described above, the 60-day period specified above for commencing such proceeding
shall be extended for the period of such prohibition.

10.7.  Certificates, etc. Landowner shall execute such estoppel certificates
(certifying as to such matters as Lessee may reasonably request, including without limitation that
no default then exists under this Agreement, if such be the case) and/or consents to assignment
and/or nondisturbance agreements as Lessee or any Assignee or Tenant may reasonably request
from time to time. Landowner and Lessee shall cooperate in amending this Agreement from time
to time to include any provision that may be reasonably requested by Lessee, Landowner or any
Assignee or Tenant for the purpose of implementing the provisions contained in this Agreement
or of preserving an Assignee’s security interest.
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10.8. Landowner Transfers. Landowner shall have the right to transfer
Landowner’s interest in all of the Property to any person or entity (a “Transferee”) provided there
is a concurrent transfer and/or assignment and assumption of Landowner’s rights and obligations
under this Agreement to the same Transferee as part of the same transaction. Further, Landowner
shall have the right to transfer Landowner’s interest in a portion of the Property to any person or
entity; provided, however, that if Landowner transfers less than all of the Property to any person
or entity (a “Partial Transferee”) (i) Lessee shall have the right to receive, review, comment on
and/or approve any applications for any such subdivision before the same are submitted to or filed
with the applicable governmental body, and shall be entitled to receive prior written notice from
Landowner of any public proceeding related thereto, (ii) any such subdivision shall not violate any
zoning and/or subdivided land ordinances and regulations (including but not limited to any setback
requirements) applicable to all or any portion of any Lessee’s project located or to be located
thereon, or on the Site, (iii) each such Partial Transferee must assume in a writing reasonably
acceptable to Lessee all of Landowner’s then-existing obligations under this Agreement to the
extent same relate to the portion of the Property being transferred. In the event of such assumption,
all references in this Agreement (as same may be bifurcated) to “Landowner” shall be deemed to
include such Partial Transferee. Landowner shall have the right to mortgage the Property without
the consent of Lessee, provided any such mortgage must be subordinate to and subject to this
Agreement.

10.9. No Severance or Assignment of Payment Rights. Landowner shall have
no right to sever the rights, or any payments to be made to Landowner pursuant to this Agreement,
or Landowner’s “solar rights” or “energy storage rights”, howsoever denominated, from
Landowner’s fee interest in the Property, by way of assignment, conveyance or otherwise, without
Lessee’s prior written consent,

11.  Lender Protection. Lessee and any Assignee or Tenant may, at any time and
without the consent of Landowner, grant to any person or entity (herein, together with that person’s
or entity’s successors and assigns, a “Lender”) one or more mortgages, trust deeds or similar
security interests in all or any part of its interests under this Agreement (a “Mortgage”). In the
event any such Mortgage is granted, the Lender thereunder shall, for so long as its Mortgage
remains in effect, be entitled to the protections described in the following provisions of this Section
11, upon delivery to Landowner of notice of its name and address.

11.1.  Consent to Modification, Termination or Surrender. So long as any
Mortgage remains in effect, this Agreement shall not be modified, and Landowner shall not accept
a surrender of any of the Property or a termination or release of this Agreement prior to expiration
of all periods described in Section 4, without the prior written consent of all Lenders.

11.2.  Notice of Default; Opportunity to Cure. As a precondition to exercising
any rights or remedies for any alleged default under this Agreement, Landowner shall give written
notice of the default to each Lender concurrently with delivery of such notice to Lessee, an
Assignee or a Tenant, as applicable, specifying in detail the alleged default and the required
remedy. In the event Landowner gives any such notice, the following provisions shall apply:

(a) The Lender shall have the same period after receipt of the
default notice as is given to Lessee, the Assignee or Tenant to remedy or cause to be remedied the
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default plus, in each instance, (i) an additional thirty (30) days after receipt of the default notice in
the event of any monetary default (meaning any failure to pay when due any rent, real property
taxes, insurance premiums or other monetary obligation under this Agreement); and (ii) an
additional thirty (30) days after receipt of the default notice in the event of any other type of default,
provided that such 30-day period shall be extended for the time reasonably required to complete
such cure, including the time required for the Lender to perfect its right to cure such default by
obtaining possession of the Property (including possession by a receiver) or by instituting
foreclosure proceedings, provided the Lender acts with reasonable and continuous diligence.
Lenders shall have the absolute right to do any act or thing required to be performed by Lessee, an
Assignee or any Tenant under this Agreement, and any such act or thing performed by a Lender
shall be as effective to prevent a default under this Agreement and/or a forfeiture of any rights
under this Agreement as if done by Lessee, the Assignee or Tenant itself,

(b) During any period of possession of the Property by a Lender
(or a receiver requested by such Lender) and/or during the pendency of any foreclosure
proceedings instituted by a Lender, the Lender shall pay or cause to be paid the rent and all other
monetary charges payable by Lessee, an Assignee or any Tenant which have accrued and are
unpaid at the commencement of such period and those which accrue thereafter during such period.
Following acquisition of Lessee’s, an Assignee or any Tenant’s leasehold estate by the Lender or
its assignee or designee as a result of foreclosure or assignment in lieu of foreclosure, or by a
purchaser at a foreclosure sale, this Agreement shall continue in full force and effect and the
Lender or other party acquiring title to the leasehold estate shall, as promptly as reasonably
possible, commence the cure of all other defaults hereunder and thereafter diligently process such
cure to completion, whereupon Landowner’s right to terminate this Agreement based upon such
defaults shall be deemed waived.

(©) Upon the sale or other transfer of the leasehold interests
acquired pursuant to foreclosure or assignment in lieu of foreclosure, the Lender or other acquiring
party shall have no further duties or obligations hereunder.

(d)  Neither the bankruptcy nor the insolvency of Lessee, an
Assignee or any Tenant shall be grounds for terminating this Agreement as long as the rent and all
other monetary charges payable by such Lessee, Assignee or Tenant hereunder are paid by the
Lender in accordance with the terms of this Agreement.

(e) Nothing herein shall be construed to extend this Agreement
beyond periods contemplated in Section 4 or to require a Lender to continue foreclosure
proceedings after the default has been cured. If the default is cured and the Lender discontinues
foreclosure proceedings, this Agreement shall continue in full force and effect.

11.3. New Lease to Lender. If this Agreement terminates as a result of any
default, foreclosure or assignment in lieu of foreclosure, or bankruptcy, insolvency or appointment
of a receiver in bankruptcy, Landowner shall give prompt written notice to the Lenders.
Landowner shall, upon written request of the first priority Lender that is made within ninety (90)
days after notice to such Lender, enter into a new lease of the Property with such Lender, or its
designee, within thirty (30) days after the receipt of such request. Such new lease shall be effective
as of the date of the termination of this Agreement, shall be upon the same terms, covenants,

18



conditions and agreements as contained in this Agreement, and shall be subject to all existing
subleases entered into pursuant to this Agreement, provided that the subtenants are not then in
default. Upon the execution of any such new lease, the Lender shall (i) pay Landowner any
amounts which are due Landowner from Lessee, the Assignee or Tenant, (ii) pay Landowner any
and all amounts which would have been due under this Agreement (had this Agreement not been
terminated) from the date of termination to the date of the new lease, (iii) perform all other
obligations of Lessee and/or the Assignee or Tenant under the terms of this Agreement, to the
extent performance is then due and susceptible of being cured and performed by the Lender; and
(iv) agree in writing to perform, or cause to be performed, all non-monetary obligations which
have not been performed by Lessee, the Assignee or Tenant that would have accrued under this
Agreement up to the date of commencement of the new lease, except those obligations which
constitute non-curable defaults (non-monetary defaults specific to the Lessee, Assignee, or Tenant
which are not reasonably curable or performable by Lender). Any new lease granted to the Lender
shall enjoy the same priority as this Agreement over any lien, encumbrance or other interest created
by Landowner. The provisions of this Section 11 shall survive termination of this Agreement and
shall continue in effect thereafter and, from the effective date of termination to the date of
execution and delivery of such new lease, such Lender may use and enjoy said Property without
hindrance by Landowner or any person claiming by, through or under Landowner, provided that
all of the conditions for a new lease as set forth in this Section are complied with.

11.4.  Subleases. During any periods following termination of this Agreement
thereafter in which any Lender is entitled to enter into a new lease of the Property pursuant to
Section 11.3, Landowner will not terminate any sublease or the rights of any sublessee thereunder
unless the sublessee is in default under such sublease. During such period, if the Landowner
receives any rent and other payments due from sublessees, including any sublessees whose
attornment Landowner has agreed to accept, Landowner will do so as agent of such Lender and
shall deposit such rents and payments in a separate and segregated account in trust subject to a
right of setoff against amounts due to Landowner. Upon the execution and delivery of a new lease
with Lender, Landowner shall account to its counterparty under such new lease for the rent and
other payments made under such subleases, and the counter-party shall then assign the rent and
other payments due under such subleases to any Lenders under this Agreement. The collection of
rent by Landowner acting as an agent pursuant to this Section 11.4 shall not be deemed an
acceptance by Landowner for its own account of the attornment of any sublessee unless Landowner
shall have agreed in writing with such sublessee that its subtenancy shall be continued following
the expiration of any period during which a Lender may be granted a new lease, in which case
such attornment shall take place upon the expiration of such period but not before. Landowner
shall not be under any obligation to enforce any subleases.

11.5. No Waiver. No payment made to Landowner by any Lender shall
constitute an agreement that such payment was, in fact, due under the terms of this Agreement or
a waiver of the Lender’s rights with respect to any wrongful, improper or mistaken notice or
demand with respect to such payment.

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

11.7. Further Amendments. Upon request, Landowner shall (1) amend this
Agreement to include any provision reasonably requested by a proposed Lender, provided such
amendment does not materially impair Landowner’s rights or substantially increase the burdens or
obligations of Landowner under this Agreement, and (2) execute such estoppel certificates
(certifying as to such matters as Lender may reasonably request, including, without limitation, that
no default then exists under this Agreement, if such be the case) and other additional instruments
reasonably requested by any Lender to evidence the status of this Agreement and Lender’s rights
under this Agreement,

11.8. Taking for Public Use. If the Property, in whole or in part, is taken or
condemned for public use (an agreed sale to a public or quasi-public corporation or utility after
threat of condemnation constitutes a taking for public use), all compensation awarded upon such
condemnation or taking for the Property or any improvements of Landowner on the Property shall
be paid directly to Landowner and all compensation relating to the Solar Operations shall be paid
directly to Lessee. Upon any such taking by condemnation, the title to the Property so taken shall
vest in the condemnor, free and clear of this Agreement, subject to the parties’ rights to
compensation as set forth in the preceding sentence, and except for said rights to compensation,
this Agreement shall terminate as to the Property so taken, and the rent shall be reduced in
accordance with the per-acre rates set forth in Section 1.5 and Section 1.6 above for the remainder
of the term of this Agreement. This paragraph shall not be deemed a waiver or modification of
any right which either party may have to recover directly from such condemnor any claim for
business interruption or moving or relocation expenses.

12. Defaulf and Termination.

12.1. Lessee’s Right to Terminate. Lessee shall have the right to terminate this
Agreement, and Assignees and Tenants shall have the right to terminate their respective interests
in or under this Agreement, as to all or any part of the Property at any time, effective upon thirty
(30) days’ written notice to Landowner. If such termination-is as to only part of the Property, this
Agreement shall remain in effect as to the remainder of the Property.

12.2.  Landowner’s Right to Terminate. Except as qualified by Section 10 and
by Section 11, Landowner shall have the right to terminate this Agreement if (i) a material default
in the performance of Lessee’s obligations under this Agreement shall have occurred and remains
uncured, (ii) Landowner simultaneously notifies Lessee and all Lenders, Assignees and Tenants
in writing of the default, which notice sets forth in reasonable detail the facts pertaining to the
default and specifies the method of cure, and (iii) the default shall not have been remedied within
sixty (60) days after Lessee, or within one hundred twenty (120) days in the case of all Assignees,
and Tenants, receive the written notice, or, if cure will take longer than 60 days for Lessee or 120
days for any Assignee or any Tenant, Lessee, or an Assignee or Tenant on Lessee’s behalf, has not
begun diligently to undertake the cure within the relevant time period and thereafter diligently
prosecutes the cure to completion.
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12.3.  Effect of Termination. Upon termination of this Agreement, whether as
to the entire Property or only as to part, Lessee shall (i) upon written request by Landowner,
execute and record a quitclaim deed to Landowner of all of Lessee’s right, title and interest in and
to the Property, or to that part thereof as to which this Agreement has been terminated, and (ii) as
soon as practicable thereafter, remove all Solar Energy Facilities from the Property or portion of
Property as to which this Agreement was terminated to a depth of three (3) feet, exclusive of any
continuing right established pursuant to this Agreement to survive the term of this Agreement, and
restore the soil surface to a condition reasonably similar to its original condition. If Lessee fails to
remove such Solar Energy Facilities pursuant to and in accordance with this Agreement within
twelve (12) months of termination of this Agreement, Landowner may do so, in which case Lessee
shall reimburse Landowner for reasonable and actual costs of removal incurred by Landowner,
less any salvage value received by Landowner, within thirty (30) days after receipt of an invoice
from Landowner. Lessee shall continue to make Lease Rate payments until such Solar Energy
Facilities are removed from the Property, and, after the date of completion of such removal, will
continue to make Lease Rate payments through the end of the particular calendar year in which
removal of the Solar Energy Facilities is completed, appropriately prorated at the then-current
Lease Rate, without further Lease Rate escalation, through the end of that calendar year.

12.4. Cumulative Remedies. Subject to the other terms and conditions of this
Agreement, each party shall have all rights and remedies available at law and in equity for any
breach of this Agreement by the other party.

13. Miscellaneous.

13.1. Force Majeure. If performance of this Agreement or of any obligation
hereunder is prevented or substantially restricted or interfered with by reason of an event of “Force
Majeure” (defined below), the affected party, upon giving notice to the other party, shall be
excused from such performance to the extent of and for the duration of such prevention, restriction
or interference. The affected party shall use its reasonable efforts to avoid or remove such causes
of nonperformance and shall continue performance hereunder whenever such causes are removed.
“Force Majeure” means fire, earthquake, flood or other casualty or accident; strikes or labor
disputes; war, civil strife or other violence, any law, order, proclamation, regulation, ordinance,
action, demand or requirement of any government agency or utility, or any other act or condition
beyond the reasonable control of a party hereto. Provided, that this paragraph shall not excuse or
extend payment obligations.

13.2. Confidentiality. L.andowner shall maintain in the strictest confidence, for
the benefit of Lessee, any Assignee or Tenant, all information pertaining to the financial terms of
or payments under this Agreement, Lessee’s site or product design, methods of operation, methods
of construction, power production or availability of the Solar Energy Facilities, and the like,
whether disclosed by Lessee, any Assignee or Tenant, or discovered by Landowner, unless such
information either (i) is in the public domain by reason of prior publication through no act or
omission of Landowner or its employees or agents; or (ii) was already known to Landowner at the
time of disclosure and which Landowner is free to use or disclose without breach of any obligation
to any person or entity. Landowner shall not use such information for its own benefit, publish or
otherwise disclose it to others, or permit its use by others for their benefit or to the detriment of
Lessee, any Assignee or Tenant. Notwithstanding the foregoing, Landowner may disclose such
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information to Landowner’s lenders, attorneys, accountants and other personal financial advisors
solely for use in connection with their representation of Landowner regarding this Agreement; any
prospective purchaser of the Property who has made a written offer to purchase or otherwise
acquire the Property that Landowner desires to accept; or pursuant to lawful process, subpoena or
court order requiring such disclosure, provided Landowner in making such disclosure advises the
party receiving the information of the confidentiality of the information and obtains the written
agreement of said party not to disclose the information, which agreement shall run to the benefit
of and be enforceable by Lessee. Landowner shall get Lessee’s written consent before issuing a
press release or having any contact with or responding to the news media with any operational,
sensitive or confidential information with respect to this Agreement, the solar power project to be
constructed on the Property by Lessee, or any other existing solar power project owned or operated
by Lessee. The provisions of this Section 13.2 shall survive the termination or expiration of this
Agreement.

13.3. Successors and Assigns. This Agreement shall burden the Property and
shall run with the land. Landowner may not assign the rights and obligations of this Agreement
unless the new titleholder accepts all the terms and conditions of the Agreement and has acquired
the fee interest in the real property. This Agreement shall inure to the benefit of and be binding
upon Landowner and Lessee and, to the extent provided in any assignment or other transfer under
Section 10 hereof, any Assignee or Tenant, and their respective heirs, transferees, successors and
assigns, and all persons claiming under them. References to “Lessee” in this Agreement shall be
deemed to include Assignees and Tenants that hold a direct ownership interest in this Agreement
and actually are exercising rights under this Agreement to the extent consistent with such interest.

13.4. Memorandum of Lease. Landowner and Lessee shall execute in
recordable form and Lessee shall then record a memorandum of the lease evidenced by this
Agreement reasonably satisfactory in form and substance to Lessee and Landowner. Landowner
hereby consents to the recordation of the interest of an Assignee in the Property.

13.5.  Notices. All notices or other communications required or permitted by this
Agreement, including payments to Landowner, shall be in writing and shall be deemed given when
personally delivered, or in lieu of such personal service, five (5) days after deposit in the United
States mail, first class, postage prepaid, certified, or the next business day if sent by reputable
overnight courier, provided receipt is obtained and charges prepaid by the delivering party. Any
notice shall be addressed as follows:

If to Landowner: If to Lessee:

Kentucky Mountain Partnership, Inc., an S Corp Aurora Solar LLC

Winfred C. Smith Attn: Contract Administration
847 KY HWY 28 1125 NW Couch, Suite 700
Hazard, KY 41701 Portland, Oregon 97209

Telephone: 606-216-0911 Telephone No.: (503) 796-7000
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With copy to:

Aurora Solar LLC

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Telephone No.: (503) 796-7000

If to any Assignee or Tenant:

At the address indicated in the notice to
Landowner provided under Section 10.1
hereof.

Any party may change its address for purposes of this paragraph by giving written notice of such
change to the other parties in the manner provided in this Section 13.5.

13.6. Entire Agreement; Amendments. This Agreement constitutes the entire
agreement between Landowner and Lessee respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, the Lease or any other
matter referenced herein not expressly set forth in this Agreement, or in a subsequent writing
signed by both parties, is null and void. This Agreement shall not be modified or amended except
in a writing signed by both parties. No purported modifications or amendments, including, without
limitation, any oral agreement (even if supported by new consideration), course of conduct or
absence of a response to a unilateral communication, shall be binding on either party.

13.7. Legal Matters.

13.7.1. This Agreement shall be governed by and interpreted in accordance
with the laws of the State 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 federal court located in the county in which the Property is situated, or if none, then a federal
court nearest the county in which the Property is situated.

13.7.2. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
AGREEMENT, NEITHER PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND LESSEE
HEREBY WAIVES ANY AND ALL RIGHTS TO RECOVER, CONSEQUENTIAL, INCIDENTAL, AND
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.

13.73 EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
ON THIS AGREEMENT, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT
AND ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
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ACTIONS OF ANY PARTY HERETO. EACH OF THE PARTIES TO THIS AGREEMENT WAIVES ANY
RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. THIS PROVISION IS
A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING INTO THIS AGREEMENT,

13.8. Partial Invalidity. Should any provision of this Agreement be held in a
final and unappealable decision by a court of competent jurisdiction to be either invalid, void or
unenforceable, the remaining provisions hereof shall remain in full force and effect and unimpaired
by the court’s holding. Notwithstanding any other provision of this Agreement, the parties agree
that in no event shall the term of this Agreement be longer than the longest period permitted by
applicable law.

13.9. Tax Credits. If under applicable law the holder of a leasehold interest in
the nature of that held by Lessee, an Assignee or a Tenant under this Agreement becomes ineligible
for any tax credit, benefit or incentive for alternative energy expenditure established by any local,
state or federal government, then, at Lessee’s option, Landowner and Lessee shall amend this
Agreement or replace it with a different instrument so as to convert Lessee’s interest in the Property
to a substantially similar interest that makes Lessee eligible for such tax credit, benefit or incentive.

13.10. No Partnership. Nothing contained in this Agreement shall be construed
to create an association, joint venture, trust or partnership covenant, obligation or liability on or
with regard to any one or more of the parties to this Agreement.

13.11. Counterparts. This Agreement may be executed with counterpart
signature pages and in duplicate originals, each of which shall be deemed an original, and all of
which together shall constitute a single instrument.

13.12 Reimbursement of Owner’s Reasonable Attorney Fees. Upon execution
of this Agreement, Lessee shall, at Landowner’s request, reimburse Landowner for Landowner’s
reasonable and actual attorney fees charged by Landowner’s attorney for negotiating this
Agreement on behalf of Landowner, in an amount up to, but not exceeding | NG
B | is 2 condition to Landowner’s right to reimbursement under this Section 13.12 that
Landowner or Landowner’s attorney submit a statement from Landowner’s attorney to Lessee or
Lessee’s attorney showing Landowner’s attorney’s hourly billable rate and the total time spent by
such attorney negotiating this Agreement. Such payments shall be aggregated with any payments
previously made to or on behalf of the Landowner by the Lessee for such purposes, it being the
intent of the parties that the Lessee’s obligations under this Agreement taken together with all prior
reimbursements to the Landowner do not exceed the sums set forth above in this Section 13.12 .
All such sums shall be paid not later than 45 days after Landowner shall have submitted the request
for payment, together with all required documentation.

13.13 Counsel. Each of the parties hereto acknowledges that each party has been
represented by counsel or have had an opportunity to consult with counsel in connection with the
preparation and execution of this Agreement and that each party has thoroughly reviewed this
Agreement with that party’s counsel. The rule of construction that a written agreement is construed
against the party preparing or drafting such agreement shall specifically not be applicable to the
interpretation of this Agreement. ‘

24



13.14 Decommissioning and Lease Rate Payment Security. At the start of the
Construction Period, Lessee shall implement and maintain, during the term of this Agreement and
through completion of Lessee’s decommissioning obligations, a parent entity guaranty in the
amount of from Avangrid Renewables, LLC, an Oregon limited
liability company (the “Decommissioning and Lease Rate Payment Security”) securing (i)
payment of the annual Construction Period Payment and Lease Rate payment obligations that
actually become due and payable pursuant to and in accordance with the terms of this Agreement;
and (i) payment of decommissioning costs for Solar Energy Facilities located on the Property, as
and to the extent required by applicable governmental authorities in connection with (and as part
of) land use and permitting approvals for the Project, and as set forth pursuant to and in accordance
with the terms of this Agreement. The Decommissioning and Lease Rate Payment Security shall
be provided pursuant to the commercially reasonable Avangrid Renewables, LLC parent guaranty
documentation that is then being utilized by Avangrid Renewables, LLC at the time of such
implementation. IN THE EVENT OF SALE OR OTHER ASSIGNMENT OF THIS
AGREEMENT OUTSIDE OF THE AVANGRID RENEWABLES, LLC FAMILY OF
AFFILIATES, LANDOWNER AND LESSEE MUTUALLY ACKNOWLEDGE AND
AGREE THAT SUCH DECOMMISSIONING AND LEASE RATE PAYMENT
SECURITY WILL BE REPLACED BY A REASONABLY EQUIVALENT SECURITY
INSTRUMENT OR BOND BACKED BY ANOTHER ENTITY OF EQUAL OR GREATER
CREDIT RATING. UPON SUCH REASONABLE SECURITY REPLACEMENT,
AVANGRID RENEWABLES, LLC SHALL BE RELEASED FROM ITS
DECOMMISSIONING AND LEASE RATE PAYMENT SECURITY OBLIGATIONS.

13.15 Property Damage Deposit. As a distinct and separate obligation, Lessee and
Landowner will mutually cooperate to establish, within thirty (30) days after the beginning of the
Construction Period, a commercially reasonable escrow account serving as a deposit covering

potential damage to Property caused by Lessee during development and project operation, to be
fnded by Lesse in e amoont o [N 1 -
terms and conditions of such commercially reasonable escrow agreement and escrow instructions,

as well as the selection and retention of the mutually acceptable escrow agent will be cooperatively
and diligently accomplished by Lessee and Landowner upon the commencement of the
Construction Period.

[SIGNATURES AND ACKNOWLEDGEMENTS ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LESSEE: AURORA SOLAR LLC,
an Oregon limited liability company

BG4, By: o 2\%“ I
ﬁ’m Printed@me: SaNm Wi Parzons

Title:  KvMasyized WW‘;(.

WD
T AN

Printed Name: paug Dixon
Title: Authorized Representative
STATE OF OREGON )
) ss.
COUNTY OF MULTNOMAH)
The foregomg instrument was acknowledged befo me thi y of m
2@ by <wxcoo \‘Y\ @@5“3 v and ‘* i e

Authorized Representatives of Aurora Solar LLC, an Oregon llmlted 11ab1hty company, on 1ts
behalf.

T OFFICIAL STAMP _
! 3“%3 B ELIZABETH ANNE GONZALEZ
LG NOTARY PUBLIC-OREGON Notarx bhc for Oregon
COMMISSION NO. 972175 My commission expires: ::?) (& /;g
MY COMMISSION EXPIRES MARGH 06, 2022 Commission No.: €4 Y7 e 72 (N7 .
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
~ executed and delivered by their duly authorized representatives as of the Effective Date.

LANDOWNER: | Kentucky Mountain Partnership, Inc.,
a Kentucky corporation

Narhe: Ronald Deaton

Title: S &2

STATEOF _ ‘mtutty )
) ss.

7
COUNTY OF rry )

The foregoing instrument was acknowledged before me this . day of 5’77 ﬁz.‘/i_,
20_~ by Ronald Deaton asthe  J..,. . ,;m/ , of Kentucky Mountain Partnership, Inc., a

Kentucky corporation.

S L - /72/4 /
Notary Public for
My commission expires: }’ - 9 //

Commission No.: £ 227




IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LANDOWNER: Kentucky Mountain Partnership, Inc.,
a Kentucky corporation

Name: Wintred C.
Title: President

STATEOF % # bty )

) ss.
COUNTY OF / L )

The foregoing instrument was acknowledged before me this /.’ day of .,
20 ~: by Winfred C. Smith as the President of Kentucky Mountain Partnershlp, Inc.,a Kentucky

corporation.

%//

Notary Public for
My commission explres ’
Commission No.:.__ (12 57+
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That certain rea)
described as follows:

Parcel 1:

EXHIBIT A

Description of Propertx

property located in Perry County, State of. Kentucky

TRACT _NQ. 3

A certain-tract or parcel of iand iying and
being in the County uof Parvy and State of
Kentucky and on the North Fork of the
Kentucky River amid bounded and described

ag fellows:

Beginning at the mouth of the {lrst small
drain below the achool house hollow; thence
up tha hollow to the head of sald hollow;
thence with markad line up the hill to a
apail Sarvis; thence sround the ridge am it
meanders to M.C. Napier iino; thence down the
hollow with said tine to an slm and Bush at
the mouth of the hollow; thence with the
River to the Beglnning, cortainlag about
twanty acres more or lees. :

TRAGE Q. 1L

CA certain tract ovr pareel of lasd lying and being

A<t

the count of Perry and State of Kentuceky apd on

the North Fork of the Kentucky River and boupdod

as

follows: o

‘Beglaning at the mouth of & small draiu abuve the
ferd balow M.S, Napler wmill, on a bush and flm;
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thence up the river as it meanders to the mouth of
the first left hand hollow above said second partys
house; thence up said hollow Lo the mouth of the
first left hand drain; thence a straight line up

the drain to the top of the point to some cliffa

and rocks; thence up the polnt to the top of the
ridge; thence with the top of the ridge to a line

af a survey wade ln the name of Dan Oliver; thence
with aline of the same to conditlional line made by
M.S. Napier and Abner Campbell; thence N. 9. E. to

a rock and black pine on the opposite side of Oliver
Branch; thence up the polint to the top; thence with
the top of the point to the said Oliver line; thence
with the said Oliver line to a c¢onditional lline made
between John Campbel]l and Joe Campbell; thence with
said conditional line to the beginning containlag
aboutl one hundred acres more or lesx.

TRAGE HQ. 111

A certain tract or parcel of land lylog and being
in the County of Perry and state of Kentucky and
on the Orchard hollow, a tributary of the North
Fork of the Kentucky, and bounded as follows:

Beglnning on a dogwood in the gap of the
mountdin on the left hand side of waid hollow;
thence runting up the point to the top of the
Bill; thence arcound the ridge as lt neasders
botween the Orechard hollow and the waters of
the Fish Trap Branch to the top of the puint
to M.C, Napier line; thence with sald line to
the beginning containing abaut [ive acres
pore or less.

TRACL.NQ. LV

" A certein tract or parcsl of land, lylng in

Parry County, Kentucky, &nd described as follows:

iying on Oliver‘s Branch a trilbutary of the North
Pork of the Xentucky River and bounded asa follows,

Viz:

Bayinning oan & marked besch near the. Creek on the
south side of said creek; thence ap the hill with
¥.C, Napier's line to the top of the hill; thence
around the top of the hLil)l witk Grant Campbell’s

. line to Renry Caspbell’'s line; thence down the

"hill witch the fence to the ¢reek; thence down the
Cereak to the beginnlng, covvalning 15 acrop wore
ar leas.



TRAGT NO, ¥

A certain tracu or parcel of land lying in Perry
County, Kentucky, and described as follows:

Lying on the North Fork of the Kentucky River, and
bounded as followsa:

At the mount of a small drain abova the party of
the (irst part‘s house; thence up said drain to
the mouth of the Lirst left hand drain; thence
a straight line up the drain to the top of the
peint to a omall cliff and rocke; thence up the
point to the rop of the hili between Fish Trap
. Branch and the Orchard Hollow ta Grant Coempbell's
1ine; thance with sald Grant Campbeli’s and the
top of the hi.l to Henry Compball's line; thence
‘dowh the hill with the gaid Henry Campbell’s line
& the fence to the creek; thepce down Lhe
. ¢reok to a marked bewsch, thence with & conditlional
- 3ine made betwean N.C. Napler and James Campball &
‘Bte., to a marked pine; thence up the point to the
top of the hill; thence with the top af the ridge
between Lho river and Ujliver'’s Hranch; Aand Kook
Wick to a small sarvis, at Mack Campboll‘e line;
thence down the hill with said Meck Campbell's
lige to the head of a small hollow; thence down
¢aid hollow to the mouth; thence up the river to
the haginniag, containing about one hundred scres
_more or less. : '

TRAGCL NO. V1

“a certain tract or parcel of izad, lying in
‘Parcy County, Reatucky, and describoed as
follows: :

Lying on Ollver’s Branch, a tributary of the
North Fork of the Kentuchy River, and bouondad
as followe:

BEGINNING on o rock on Olivar's Branch: thénce
Jup the point between Oliver’s branch and the Tony
Fork te the top of the hill; thence with the tap
of the hill fo James Baker's llme; thence with
James Baker's line to John Cempbell’s liase; thence
down the point between Tony Fork and Rock bick to
the Window Rock; thence with the dividing ridge
petween Tany Pork and Rock Lick Braanch to M.C.
Napier’g lipne; thenée with M,C. Napler’s line to
. a carked pind; tHence with daid llne to o morked
besch near ths cteek; thenge up Lhe croes te the
beglaning, Contalwing 40 adres; nore or leps.
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TRACT NQ. NI11
A

Lying and being in Perry County, Kentucky, and
particularly bounded and describaed as follows:

Lylng in the gap of the mountain between Olivers
Branch and Fish Trap Branch, tributarjes of the
North Fork of the Kentucky River, and beginning

on a chestnut on the Olivers Branch side; thance
running straight line to a hickory 198 feet on the
Fish Trap Branch side; thence across a small drain
near the gap 115 feet to James B. Campball’s line
and a standing rock marked with thruec marks; thence
with James B. Campbell’s line 221 feet to a rock on
the Olivers Braach side; thence a strsight line 110
fee% to the beginning. Coatalining one (1) acre more
or leds

B

Lying on Ollver's branch, a tributary of the North
Furk of the Kentuoky Riwer, aad bounded aa fallawa:

Heginning on the right hamd fork of Oliver'’'s Branch
at. the mouth of a mmall drain on a buckeya, dogwood
and chestnut; thence up the drain to a poplar at
Miles Campbell's line; thencu a straight lise up the
hill with Allfe Campbell’s line to the top of the
hill to a marked chestnut; thence up the dividing
ridge between Oliver‘s branch and ¥Figh Trap to the
top of the hill to James Baker’s line; thence arocund
the top of the hill with Jamee Bekar’s line to the
head of Oliver's Branch, to James Campbell’s line;
thence down the ridge with James Campbeil’s line to
the creek; thence up Lbhe creck to the beginaing.
Containing 100 acras more or leds.

&

Lying on Oliver’e Branch and Flsh Trap Branch tri-
butaries of Lhe Horth Fork of the Kentucky River
and bounded as follows wiz:

Beginning on 4 duckeye trea rear the falle of Oliver’'s
Branch; thence with James Cawphbell’s line ¢p the hill
to 4 wmaple tree; thence with James Campbell’s line to
4 vhestnut cak; theacs wikh tha line of the same to
M.C. Napler's lina at the tup of the hill; thence

down the ridge with the sama line to a marked pine;
then¢e down the hill with M.C. Naplier's line to the
Creek; thence acrusg the cresk to a marked beech;
thence wicth M.C. Napier's line Lo the top of tha hill
betwesn Qliver's Braogch and FPish Trap; thence up the
ridge with Milo Campbell's line to Allie Campbell's
Line; thonce with the line of tho same Lo a Black

Jack on the top of the kanob; thence down the hill

with Allle Campbell’s line to a Persimmon Trea; thence
a stralght llne down ths hill to a rock in the head of
the Flgh Trap DBranch; thence acrogs & gmall draln

to A marvked hickory; thence & straight line to a
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chestnut on the waters of Olivor‘s Branch; thonce a
slralight line to a mulberry; thance down o small drain
to Oliver's Branch; thence down sald branch to the
beginning. Containing 50 acres more or less.

TRACT NO. VILl

The following described tract or parcel of land; Said
lapd is situated, lying and belng oa the North Fork of
the Kentucky River in Perry County, Kentucky, and is
bounded and described as follows:

Beginning on a white walnut where once stond an elm,
“the beglianing corner of 8 Thrae Hundred Acre Survey
made in the name of Dan Oliver; thence South 100 poles
to a beech; thence East with the line of sald Survey
to the top of the ridge; thence with the taop of the
ridge to the John Campbell line; thence Northward
with the said John Campbell lline to the right; thenco
with the Nogth Fork of the Kantucky River as it
meanderg to the BEGINNING, containing 100 acros wmore
or jess.

TRACT NQ. 1X
i

. Tract of land lying and belag on Oliver’s Branch, and
. Fish Trap, tributaries of the North Fork of the
- Kentudky River and bounded aw follows:

Beglaning at the county road 36 feet above & beech
tree standing betweon the county tosd and Oliver's
Braach about 38 fesl below the county ro&d; thence
. gouth east & straight lilne up the hill to a marked
" psech tree atanding at the base of the point; thence
contalning a4 straight line up Lne polnt to a marked
baech tree in lineg with two large rocks; thence con-
raining a straight line up the point ko & marked
hickoxy tres; thenge containing a stralght line with
marked bushes and trees to the top of Lhe hill co a
. marked hickory tree at Lewis Abneer’s line; thence
- east around the top of hill betweoen Fish Trap Sranrch
. and Qliver’s Branch to a large rock marked X; thence
> gontinuing with the top of the ridge of saiu Jamss
Campbell’'s line to a large rock marked ¥; thence
continuing down the psint to 4 marked uak, Lhence
i gontipuing down the polnt to a twin bhickory; thesce
T down the hill to 8 marked rogk 21 1/7 feev to a welly
o thence a straight line around the hill toward Fish
Trap Brasch bto a marked vock; tlience edst Lo the
county road; thewce with the County road to the Olivaer's
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Branch; thence down Ollivar’'s Aranch as it meanders to
where the county road leaves Oliver Branch just below
what ile known ae the Farmer Campbel! house; thence
with the county road to the beginning

B

Beginning atv a twin hickory standing on a point
dividing Fish Trap Branch and Oliver’s Branch on

the west side of the house standing in the gap

of the mountain; thence in an casterly direction

with a straight line down the hill to an oak tree

with a dead upper slde; thence continuing a gtajght
line down the hill to a poplar trase; thence contlnuing
a straight line down the hill to the lowar end of

the garden where the garden fence runs with a paraliel
line between Herman Napier‘s line (procured to-day from
James B. Campbell); thence following said line and the
garden fence to the county rovad; thence crossing the
county road and cantinuing in an eanterly directlon te
a dead chestnut and a black gum tree; thence continuing
up the hill following the ridge dividing Flsh Trap
Brauch «usd Oliver’s Branch to a rock at rba top of the
poiant end to the intersection of M.C. Napler’'s line;

a track of land secured from Henry Campbell.

Parcel 2:

Beginning on a white walnut whare once stoad an
alm, the beginning corner of a Three Hundred Acre
Survey made in the name of Dan Oliver; thence
south 100 poles to a beech; thence east with the
iine of asld survey to the top of the ridye;
thence with the top of the ridge to the John
Camplbweil line; thence northward with the sald John
Campbell Line te the river; thence with the North
Fark <f the Keatucky River as il meanders Lo Lha
baginning, containing 100 acres, more or less,
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And more particularly described in the following deeds:

1. All of the tracts described in the deed from Geraldine Flinchum, et al. to Kentucky
Mountain Partnership, Inc., dated December 26, 1994, of record in Deed Book 250, Page 474,
Perry County Clerk’s Office.

2. The deed from Marilyn F. Burke as committee for Joe Bowling dated April 14, 1993, of
record in Deed Book 240, Page 769, Perry County Clerk’s Office.
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EXHIBIT B

Visual Depiction of Property (to be inserted later)
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THIS INSTRUMENT WAS DRAFTED BY:
Aurora Solar LL.C

Elizabeth Gonzalez

Attn. Land Management
1125 NW Couch, Suite 700
Portland, OR 97209
Telephone: 503.796 7167

AFTER RECORDING PLEASE RETURN TO:
Winthrop & Weinstine

Attn: Krista A Bengtson-Cook

225 South Sixth Street, Suite 3500

Minneapolis, MN 55402-4629

Telephone. 612.604.6629

Assignment and Assumption AGREEMENT
by and between

KENTUCKY MOUNTAIN PARTNERSHIP, INC, a Kentucky corporation
as the Assignor

and

AURORA SOLAR LLC, an Oregon limited liability company
as the Assignee

Dated  Iwe 2\ 2022




LEASE ASSIGNMENT PAYMENT AGREEMENT

This LEASE ASSIGNMENT PAYMENT AGREEMENT (this "Agreement") is made,
dated and effective as of Oywe  Q\ , 2022 (the "Effective Date"), by and between
Kentucky Mountain Partnership, Inc., a Kentucky corporation (“KMP”), and Aurora Solar,
LLC, an Oregon limited liability company (“Aurora Solar”). The parties hereto shall be
collectively referred to herein as the "Parties" and each individually as a "Party", unless
specifically identified otherwise.

RECITALS

A. Aurora Solar is developing an electric-generating solar energy and energy storage
project (the “Project”) in Perry County, Kentucky.

B. KMP and Earl C. Begley, Jr. are parties to that certain Ratification and
Amendment of Lease Agreement signed by Earl C. Begley, Jr. on May 20, 2020, as amended by
that certain Amendment to Lease Agreement between KMP and Mary Ann Begley, Earl C.
Begley, 111, and Teresa Begley recorded with the County Clerk for Perry County, Kentucky on
January 3, 2022 in Lease Book No. 76, Page 414 (collectively, the “Begley Lease”).

C. KMP and Aurora Solar are parties to that certain Solar Energy and Energy Storage
Option and Lease Agreement dated March 26, 2020, of which a Short Form of Solar Energy and
Energy Storage Option and Lease Agreement dated March 26, 2020 was recorded with the
County Clerk for Perry County, Kentucky on April 17, 2020 in Lease Book No. 75, Page 375
(the “KMP Lease”).

D. The Parties wish to assign the Begley Lease from KMP to Aurora Solar,

E. Capitalized terms not otherwise defined herein shall have the meanings given to
them in the Begley Lease or KMP Lease, as applicable.

AGREEMENT

NOW THEREFORE, in consideration of the mutual promises and covenants of the
parties hereto and other valuable consideration, the receipt and sufficiency which is hereby
acknowledged, and the terms and conditions set forth in this Agreement, KMP and Aurora Solar
hereby agree as follows:

1. Assignment. Concurrently with the execution of this Agreement, the Parties will
execute an Assignment and Assumption Agreement in substantially the same form as that
attached hereto and incorporated herein as Exhibit A. KMP will promptly assist Aurora Solar in
obtaining IRS Form W-9 and any other documents reasonably requested by Aurora Solar so that
Aurora Solar may make Begley Lease payments directly to the Begley Lease Lessor.

2. Payments to KMP.




2.1.  Construction Period. Upon commencement of the Construction Period for
the Begley Lease, Aurora Solar will make annual payments to KMP equal to

The first payment will be paid to KMP within sixty (60) days after the start of
the Construction Period term of the Begley Lease and any subsequent annual Construction
Period payment will be made within sixty(60) days after each anniversary of the Construction
Period start date.

For example purposes only: If the Begley Lease acreage is 200 acres, the Begley Lease
rate is /acre/year, and the KMP Lease Rate is [ acre/year, then Aurora Solar will pay
KMP I (<! the start of the Construction Period.

2.2.  Operations Term. During the Begley Lease’s commercial operations term,
Aurora Solar will make annual payments to KMP equal to the difference between (a) the lease
rate under Begley Lease, and (b) the Lease Rate under the KMP Lease. The first payment will be
paid to KMP within sixty (60) days after the start of the commercial operations term of the
Begley Lease and each subsequent annual payment will be made within sixty(60) days after each
anniversary of the commercial operations start date.

For example purposes only: If the Begley Lease acreage is 200 acres, the Begley Lease

rate is acre/iearI and the KMP Lease Rate is[lii/acre/year, then Aurora Solar will pay

KMP after the start of commercial operations.

3. Term. The term of this Agreement is from the Effective Date until the
termination of the Begley Lease.

4. Termination and Default. Aurora Solar shall have the right to terminate this
Agreement if (i) a material default in the performance of KMP’s obligations under this
Agreement shall have occurred and remains uncured, (ii) Aurora Solar notifies KMP in writing
of the default, which notice sets forth in reasonable detail the facts pertaining to the default and
specifies the method of cure, and (iii) the default shall not have been remedied within sixty (60)
days after KMP receives the written notice, or, if cure will take longer than 60 days, KMP has
not begun diligently to undertake the cure within the relevant time period and thereafter
diligently prosecutes the cure to completion.

KMP shall have the right to terminate this Agreement if (i) a material default in the
performance of Aurora Solar’s obligations under this Agreement shall have occurred and remains
uncured, (ii)) KMP notifies Aurora Solar in writing of the default, which notice sets forth in
reasonable detail the facts pertaining to the default and specifies the method of cure, and (iii) the
default shall not have been remedied within sixty (60) days after Aurora Solar receives the
written notice, or, if cure will take longer than 60 days, Aurora Solar has not begun diligently to
undertake the cure within the relevant time period and thereafter diligently prosecutes the cure to
completion.



5. Indemnity. KMP will indemnify Aurora Solar against liability for physical
damage to property and for physical injuries or death to Aurora Solar, landowners, property, or
the public, to the extent caused by KMP’s (or any employees, agents or contractors of KMP)
operations or actions, except to the extent such damages, injuries or death are caused by the gross
negligence or willful misconduct of Aurora Solar. KMP shall at all times, and at its sole expense,
take reasonable safety and security measures to reduce any risk of harm its operations and action
may cause and comply will all applicable laws and regulations.

Aurora Solar will indemnify KMP against liability for physical damage to property and
for physical injuries or death to KMP, landowners, property, or the public, to the extent caused by
Aurora Solar’s (or any employees, agents or contractors of Aurora Solar) operations or actions,
except to the extent such damages, injuries or death are caused by the gross negligence or willful
misconduct of KMP. Aurora Solar shall at all times, and at its sole expense, take reasonable
safety and security measures to reduce any risk of harm its operations and action may cause and
comply will all applicable laws and regulations.

8. Ownership of Project. The Parties agree that KMP has no interests, rights, or
claims in any facilities or assets which may be a part of the Project. There is no partnership
between Aurora Solar and KMP. The manner of development and operation of the Project is
within the sole discretion of Aurora Solar.

9. Confidentiality. Each Party agrees to not disclose any information pertaining to
this Agreement, directly or indirectly, under any circumstances or by any means, to any third
person or third party without the express written consent of the other Party, unless such
information either (i) 1s in the public domain by reason of prior publication through no act or
omission of the Party or its employees or agents; (ii) was already known to the Party at the time
of disclosure and which the Party is free to use or disclose without breach of any obligation to
any person or entity, or (iii) is required to be disclosed by law. Notwithstanding the foregoing, a
Party may disclose such information to its affiliated companies and bona fide potential investors,
and each Party may disclose such information to its lenders, attorneys, accountants, and other
personal advisors solely for use in connection with their representation of the Party regarding this
Agreement, on condition that the receiving Party informs each such person who has access to the
confidential information of its confidential nature and that confidentiality terms under this
Agreement apply to them.

10. Consequential Damages. NEITHER PARTY SHALL BE LIABLE TO THE
OTHER PARTY OR ITS REPRESENTATIVES FOR ANY SPECIAL, INDIRECT, NON-
COMPENSATORY, CONSEQUENTIAL, INCIDENTAL, PUNITIVE OR EXEMPLARY
DAMAGES OF ANY TYPE, INCLUDING LOST PROFITS, LOSS OF BUSINESS
OPPORTUNITY OR BUSINESS INTERRUPTIONS, WHETHER ARISING IN CONTRACT
OR TORT (INCLUDING NEGLIGENCE, WHETHER SOLE, JOINT OR CONCURRENT OR
STRICT LIABILITY, BUT EXCLUDING FRAUD, GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT) OR OTHERWISE, ARISING OUT OF THIS AGREEMENT.

11. Notices. All notices or other communications required or permitted by this Agreement,
including payments to KMP, shall be in writing and shall be deemed given when personally
delivered, or in lieu of such personal service, five (5) days after deposit in the United States mail,



first class, postage prepaid, certified, or the next business day if sent by reputable overnight courier,
provided receipt is obtained and charges prepaid by the delivering party. Any notice shall be
addressed as follows:

If to KMP: If to Aurora Solar:
Kentucky Mountain Partnership, Inc. Aurora Solar LL.C
Attn: Winfred C. Smith Attn: Contract Administration
847 KY Hwy 28 1125 NW Couch, Suite 700
Hazard, KY 41701 Portland, Oregon 97209
Telephone No.: Telephone No : (503) 796-7000
With copy to:
Aurora Solar LLC

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Telephone No.: (503) 796-7000

Any party may change its address for purposes of this paragraph by giving written notice of such
change to the other parties in the manner provided in this Section.

12. No Third-Party Beneficiaries. This Agreement is intended for the benefit of the
parties hereto and is not intended to and does not confer any benefit on any third party.

13. Choice of Law. This Agreement shall be governed by the laws of the
Commonwealth of Kentucky without regard to its conflicts of laws principles.

14. Waiver of Jury Trial. TO THE EXTENT PERMITTED UNDER APPLICABLE
LAW, EACH OF THE PARTIES HEREBY WAIVES ANY RIGHT IT MAY HAVE TO A JURY
TRIAL IN ANY PROCEEDING ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT AND IN CONNECTION WITH ANY CLAIM, COUNTERCLAIM OR
DEFENSE ASSERTED AT ANY TIME BY OR AGAINST A PARTY TO THIS AGREEMENT.

15. Counterparts. This Agreement may be executed in counterparts, whether original
or email, each of which will have the effect of and be considered as an original of this
Agreement.

16. Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between the Parties relating to the subject matter hereof and supersedes and replaces any
provisions on the same subject contained in any other agreement between the Parties, whether
written or oral, prior to the Effective Date. This Agreement may be amended, modified, or
waived only by a writing signed by both Parties.

17. Assignment. Neither Party may assign this Agreement without the other Party’s
prior written consent, such consent not to be unreasonably delayed, conditioned or withheld,



wae

except that Aurora Solar has the right to assign this Agreement to affiliated entities upon notice
to KMP.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and
delivered by their duly authorized representatives as of the Effective Date.

Aurora Solar:

Aurora Solar LL.C,
an Oregon limited liability company

( ZQ@Q% By: M
Prmted Name: (rvie Tm Printed Name: ° ')’ honie L Pie

Title: Authorized Representat1 Title: Authorized Representatlve

KMP:

Kentucky Mountain Partnership, Inc.,

e,

ame Winfred C\Sn(ftv e
Title: President




EXHIBIT A

Form of Assignment and Assumption Agreement



THIS INSTRUMENT WAS DRAFTED BY:
Aurora Solar LLC

Elizabeth Gonzalez

Attn: Land Management
1125 NW Couch, Suite 700
Portland, OR 97209
Telephone: 503.796.7167

AFTER RECORDING PLEASE RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengtson-Cook

225 South Sixth Street, Suite 3500

Minneapolis, MN 55402-4629

Telephone: 612.604.6629

Assignment and Assumption AGREEMENT
by and between

KENTUCKY MOUNTAIN PARTNERSHIP, INC, a Kentucky corporation
as the Assignor

and

AURORA SOLAR LLC, an Oregon limited liability company
as the Assignee

Dated M*¢ 2\ 2027




SOLAR ENERGY AND ENERGY STORAGE
OPTION AND LEASE AGREEMENT

This SOLAR ENERGY

AND ENERGY STORAGE OPTION AND LEASE

AGREEMENT (this “Agreement”) is made, dated and effective as of the Effective Date (defined
below), by and between Landowner (defined below) and Aurera Solar LLC, an Oregon limited
liability company (“Lessee™).

Basic Provisions. The following terms used in this Agreement have the meanings
set forth below:

1.1

“Landowner”

Diana Fugate, Kathleen Napier, and Bryant Campbell

1.2

“Propel‘ty”

The real property consisting of approximately 26.97 acres located
in Perry County, State of Kentucky, which is described in Exhibit
A and attached hereto and incorporated herein by this reference.

1.3

“Effective Date”

UC*obcw a‘l ,2022

1.3A

“Option Period”

The single option period, commencing on the Effective Date,
consisting of seven (7) years.

1.3B

“Option Payment”

An annual payment to Landowner in the amount of
per acre during each year of the Option Period, payable
n accordance with Section 5.1.

1.4

“Construction Period”

The period commencing at the end of the Option Period and
expiring on the earlier of (i) the date that is two (2) years after the
end of the Option Period, or (ii) the declaration of commercial
operation of the Solar Project (commonly referred to as C.O.D. or
the Commercial Operations Date).

Lessee will give Landowner notice of the commencement of
the Construction Period and pay the first Construction Period
Payment prior to exercising Lessee’s rights regarding the
Property set forth in Section 3.2.

1.5

“Construction
Period Payments”

Property Construction Period Payment*

Per Exhibit A -/acre/year during the
Construction Period, as further
set fort} in Section 5.2.

1.6

“Lease Rate”

Property Lease Rate*




Per Exhibit A I :cre/year during the Extended
Term and First Renewal Term (if and
as applicable), as further set forth in
Section 5.3.

* The Lease Rate shall have a annual
escalation. The Lease Rate escalation shall begin during the
Extended Term, with the first adjustment according to such
escalation being made on the first anniversary of the start of the
Extended Term, so that such first escalation is applied to the
amount due for the second year of the Extended Term.

1.7

“Extended Term”

The thirty year (30) period commencing upon the date as defined
in Section 4 of this Agreement, and subject to extension for the
Renewal Term.

1.8

“Solar Project”

Any and all Solar Energy Facilities, Energy Storage Facilities,
and interconnection facilities, that are developed, constructed
and/or operated on the Property, and/or on other property acquired
by leasehold or by fee purchase, by or on behalf of Lessee, as an
integrated Solar Energy System to generate, store, and deliver
electrical power to purchasers of such power.

1.9

“Solar Energy Facilities”

All facilities, structures, equipment, machinery, materials and
property of every kind and character, including, without
limitation, Energy Storage Facilities, that are constructed,
nstalled, and/or placed on, above, or under the Property by or on
behalf of Lessee in connection with a Solar Project or Energy
Storage. Solar Energy Facilities include, but are not limited to,
individual units or arrays of solar energy collection cells, panels,
mirrors, lenses and related facilities (including battery and
battery-like technology making up Energy Storage Facilities)
necessary to harness sunlight for photovoltaic or solar thermal
electric energy generation, including without limitation, heating,
and power generation systems installed in connection with the
foregoing solar energy facilities, existing and/or future
technologies used or useful in connection with the generation of
electricity from sunlight, and associated support structures,
interconnection facilities for delivery to a utility grid or other
system (including transformers and electrical transmission lines),
energy collection facilities, braces, wiring, plumbing, and related
equipment, as well as facilities for solar research and development
activities, including operations and maintenance building(s),
together with all related utilities supporting same.




1.10 | “Solar Operations”

Solar energy resource evaluation; solar research, solar energy
development; converting solar energy into thermal and/or
electrical energy; collecting, storing, and transmitting the thermal
and/or electrical energy converted from solar energy; storage and
transmitting stored energy; and any and all activities related to the
foregoing.

1.11 | “Energy Storage”

The capture and storage of energy produced at one time for
utilization at a later time.

1.12 | “Energy Storage
Facilities”

Any method, equipment, facility, or improvement used to capture
and store energy from any source and convert it and dispatch it as
electrical power at a later time, including but not limited to
battery, battery-like technology, or flywheel for storing any kind
of energy and providing regulation, frequency response, load

following capacity, or other storage benefit.

2. Lease and Confirmation; Location of Solar Energy Facilities.

2.1.  Lease and Confirmation. For good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by Landowner, Landowner hereby leases the
Property to Lessee.

2.2, Location of Solar Energy Facilities on the Property. If Lessee
determines in its sole discretion that any portion of the Property is not necessary or desirable for
the proposed construction and installation of Solar Energy Facilities, Lessee may, but shall not be
obligated to, unilaterally release any such portion of the Property from Lessee’s leasehold interest
under this Agreement, while retaining Lessee’s interest under this Agreement in the retained
portion of the Property. Lessee agrees that it shall determine and give notice to Landowner of the
location of Solar Energy Facilities to be located on the Property as soon as reasonably practicable,
and such location, together with all necessary and appropriate setbacks or portions of the land that
may be useful for future phases of development, shall be deemed the “Property” thereafter. The
Parties hereby agree that Lessee may unilaterally amend the Exhibit A to this Agreement as and if
necessary, to modify the legal description of the Property following such determination. Lessee
shall, at 1ts sole cost and expense, with the cooperation of Landowner (which may include
Landowner’s notary-acknowledged execution of such amendment), record in the Official Records
of Perry County a mutually executed and acknowledged amendment to this Agreement and any
memorandum of this Agreement, reflecting the final legal description of the Property. The
location, total acreage and legal description of the land constituting the Property are subject to
adjustment in Lessee’s sole determination and discretion, or if and as required or desired by Perry
County in order to obtain a permit for the Solar Project or Energy Storage Facilities.
Notwithstanding anything to the contrary contained in this Agreement, no partial termination of
this Agreement, nor any reduction in the amount of land constituting the Property, shall reduce the
amount of payments due from Lessee to Landowner that are calculated based on acreage.

3. Purposes of Lease; Permitted Uses.




3.1. Purpose of Lease for Solar Operations and Energy Storage. The lease
created by this Agreement is for Solar Operations or Energy Storage, or both, and throughout the
term of this Agreement, Lessee shall have the sole and exclusive right to use the Property for Solar
Operations and Energy Storage. Provided, however, until an option is exercised and the
Construction Period commences as to particular Property designated by Lessee, Landowner shall
have the right to use the Property for agricultural or any other purposes in accordance with
applicable law.

3.1.1 Solar Energy Facilities Layout Plan. Prior to the commencement
of construction of the Solar Project, Lessee shall provide to Landowner a plan indicating the
proposed location of the Solar Energy Facilities (“Solar Energy Facilities Layout Plan”). Lessee
shall consult with Landowner and seek Landowner’s input on Lessee’s Solar Energy Facilities
Layout Plan prior to construction of any Solar Energy Facilities, showing Landowner the proposed
location of solar panels, roads, electric power lines and other improvements, before making
Lessee’s final decisions as to location of Solar Energy Facilities on the Property. Lessee may,
from time to time upon written notice to Landowner and with Landowner’s approval, which
approval shall not be unreasonably withheld, delayed or conditioned, make changes to the location
of Solar Energy Facilities from the location(s) shown on the then current Solar Energy Facilities
Layout Plan, and the Solar Energy Facilities Layout Plan shall be deemed to be modified to reflect
such changes. Lessee shall not be required to get written consent from Landowner if the location
of any Solar Energy Facilities is within five hundred feet of the original anticipated location of
such Solar Energy Facilities.

3.2. Permitted Uses of Property by Lessee for Solar Operations and Energy
Storage. Upon Lessee giving Landowner notice of the commencement of the Construction Period

and paying the first Construction Period Payment as to all or any of the Property listed on Exhibit
A, the rights granted to Lessee in this Agreement as to a particular parcel so entering the
Construction Period, with respect to Solar Operations and Energy Storage, shall permit Lessee,
without limitation, to do the following:

3.2.1. conduct studies and collect data relating to solar radiation, solar
energy, and other meteorological information;

3.2.2. construct, erect, install, reinstall, replace, relocate, and remove from
time to time the following on the Property: (a) Solar Energy Facilities; (b) electrical wires and
cables required for the gathering and transmission of electrical energy and/or for communication
purposes, which may be placed overhead on appurtenant support structures or underground, and
one or more substations or interconnection or switching facilities from which Lessee may
interconnect to a utility transmission system or the transmission system of another purchaser of
electrical energy, together with the appropriate rights-of-way on, along, in and under the Property;
(c) Energy Storage Facilities; (d) solar energy measurement equipment; (¢) maintenance yards,
control buildings, control boxes and computer monitoring hardware; (f) solar monitoring station;
and (g) any other improvements, including roads, fixtures, facilities, machinery and equipment
useful or appropriate to accomplish any of the foregoing (all of the foregoing, including the Solar
Energy Facilities, collectively, a “Solar Energy System”);




3.2.3. excavate, grade, level and otherwise modify the land included
within the Property, with Landowner’s approval, which shall not be unreasonably withheld, in
connection with Lessee’s use of the Property for Solar Operations and Energy Storage;

3.2.4. use, maintain, monitor, and operate the Solar Energy Facilities and
Energy Storage Facilities on the Property; and

3.2.5. undertake any other lawful activities, whether accomplished by
Lessee or a third party authorized by Lessee, that Lessee determines are necessary, in connection
with or to accomplish any of the foregoing purposes.

3.3. Restricted Uses During Option Period and Construction Period.
Notwithstanding anything contained herein to the contrary, during the Option Period and

Construction Period and until conclusion of construction activities related to the Solar Energy
Facilities, Lessee’s permitted activities shall include the following: conducting studies of solar
radiation, solar energy and other meteorological data; extracting soil samples, performing
geotechnical tests, conducting solar research and development, and conducting such other tests,
studies, inspections and analysis on the Property as Lessee deems necessary, useful or appropriate,
as well as constructing, erecting, installing, relocating and removing from time to time
meteorological equipment and other facilities for solar research and development, together with
rights of ingress and egress pursuant to Section 3.4. During the term of this Agreement, Lessee
has the right to install solar measuring equipment on the Property.

3.4. Ingress and Egress. During the Option Period, Lessee has the right of
mgress of and egress from any of its installations, stations, or equipment on the Property over and
across the Property by means of any existing roads and lanes thereon. Upon Lessee entering the
Construction Period as to all or any portion of the Property listed on Exhibit A, this Agreement
includes the right of ingress of and egress from (i) the Solar Energy Facilities located on the
Property over and across the Property by means of any existing roads and lanes thereon, and by
such other route or routes as Lessee may construct on the Property from time to time, for the benefit
of and for purposes incidental to Solar Operations and Energy Storage on the Property.

3.5. Acknowledgments of Uses Related to Solar Operations and Energy
Storage. The parties acknowledge and agree that:

3.5.1. solar energy and Energy Storage technologies are improving at a
rapid rate and that it is likely that Lessee may (although Lessee shall not be required to) replace
from time to time existing Solar Energy Facilities on the Property with new model or design Solar
Energy Facilities that have increased energy capture and efficiency,

3.5.2. the rights granted to Lessee in this Agreement include the right to
conduct any and all Solar Operations and Energy Storage on the Property, for the benefit of and
for purposes incidental to Solar Operations and Energy Storage, activities and projects on lands
other than the Property, including, the right to (i) install and maintain on the Property transmission
lines and facilities, both overhead and underground, which carry electricity to and/or from lands
other than the Property, and (ii) install and maintain on the Property communication lines and



facilities, both overhead and underground, which carry communications to and/or from lands other
than the Property.

3.6. Uses by Multiple Solar Projects. Lessee may use the Property for one
Solar Project, or Lessee may divide the Property into multiple Solar Projects, or Lessee may
combine the Solar Energy Facilities and Energy Storage Facilities located on the Property with
Solar Energy Facilities and Energy Storage Facilities located adjacent to or in the vicinity of the
Property to form a single Solar Project or Energy Storage project.

3.7. Survival of Covenants. Landowner acknowledges that the Solar Energy
Facilities and Energy Storage Facilities on the Property may be a portion of a larger Solar Project
or Energy Storage project. Landowner further acknowledges that the covenants, conditions, rights
and restrictions in favor of Lessee under this Agreement and Lessee’s reliance on and benefit from
those covenants, conditions, rights and restrictions may be for the benefit of such larger project,
the Solar Energy Facilities or Energy Storage Facilities of which will from time to time share
structural and transmission components, ingress and egress, utility access, and other support, with
the Solar Energy Facilities or Energy Storage Facilities located on the Property; accordingly, the
covenants, conditions, rights and restrictions in favor of Lessee pursuant to this Agreement shall
not be deemed invalid or inoperative or otherwise be disregarded while any portion of the Solar
Energy Facilities or Energy Storage Facilities on the Property or an adjacent property are under
development, being replaced, or in operation.

3.8.  Grant of Solar Rights. Landowner hereby grants Lessee rights on, over,
and above the Property for the free passage of solar radiation to the Solar Energy Facilities. Any
obstruction to the passage of direct solar radiation across the Property to the Solar Energy Facilities
by Landowner or persons other than Lessee or a Tenant or Assignee (as defined in Section 10.1
below) or persons claiming through or under Lessee or a Tenant or Assignee 1s prohibited. Lessee
shall have the right to remove trees, structures and improvements on the Property which adversely
impacts the Solar Operations. Landowner may not, in connection with Landowner’s use of
property in the vicinity of the Solar Energy Facilities or operation of its business, place structures
or improvements that may impede or interfere with the passage of direct solar radiation to the Solar
Energy Facilities. Landowner will not consent to any proposed variance, amendment or other
modification of applicable local or state law that would adversely impact the rights granted to
Lessee in this Section 3.8.

4, Option Period; Construction Period; Extended Term: Renewal Term.
Lessee’s rights under this Agreement shall continue initially throughout the Option Period and
Construction Period. During the Option Period, Lessee shall have the option to provide
Landowner with written notice (i) that Lessee 1s electing to enter into the Construction Period at
any time identified by Lessee in such a project advancement notice, or (ii) that Lessee is electing
to terminate this Agreement at any time 1dentified by Lessee in such a termination notice. At the
end of the Option Period, if this Agreement has not been terminated in wnting, this Agreement
will automatically enter the Construction Period. This Agreement shall automatically be extended
for the Extended Term of thirty (30) years commencing at the earlier of (i) two (2) years after the
end of the Option Period or (1i) the declaration of commercial operation of the Solar Project
(commonly referred to as C.O.D. or Commercial Operations Date). At Lessee’s election prior to




the automatic commencement of the Extended Term pursuant to the preceding sentence, Lessee
may also provide Landowner with written notice of the commencement of the Extended Term on
some date certain that is earlier than when the Extended Term would otherwise be automatically
extended. During the Extended Term, Lessee and any Tenant or Assignee (as defined in Section
10.1 below) may, by notice to Landowner no later than thirty (30) days prior to the expiration of
the Extended Term, elect to extend this Agreement for an additional ten (10) year period
commencing upon the expiration of the Extended Term (the “Renewal Term”). With respect to
such an extension of the term of this Agreement past the Extended Term, Landowner and Lessee
shall execute in recordable form, and Lessee shall then record, a memorandum evidencing the
extension into the Renewal Term, satisfactory in form and substance to Lessee.

5. Payments. Lessee will pay Landowner the following amounts:

5.1.  Option Period Payments. In order to keep this Agreement in effect during
the Option Period, Lessee shall pay the first annual Option Payment within thirty (30) days
following the Effective Date, and thereafter, subsequent annual Option Payments will be paid on
or before the applicable anniversary of the Effective Date. The first annual Option Payment is
fully earned at the time this Agreement is mutually executed, and each subsequent annual Option
Payment 1s fully earned when paid, and no part thereof is refundable if this Agreement is
terminated prior to the expiration of the Option Period.

5.2.  Construction Period Payments. In order to keep this Agreement in effect
during the Construction Period, Lessee shall pay Landowner the first annual Construction Period
Payment on or before the commencement of the Construction Period. All subsequent Construction
Period Payments shall be made on each anniversary of the commencement of the Construction
Period.

Construction Period Payments will automatically discontinue the earlier of the date of the
Extended Term notice or any termination of this Agreement. The period of time from the start of
onsite project construction to the start of the Extended Term shall be deemed to be the earlier of
(1) the commercial operation of the Project or (ii) the time period not exceed twenty-four (24)
consecutive months from the start of onsite project construction on the Property, notwithstanding
any delays due to Force Majeure events.

5.3  Lease Rate Payments. Commencing on the first day of the Extended Term
and on the same day of each year thereafter during the term of this Agreement, including during
the First Renewal Term if extended by Lessee, the Lessee shall pay the Lease Rate set forth in
Section 1.6 above to Landowner, prorated for partial years. Upon termination of this Agreement,
Lessee shall continue to make Lease Rate payments until such Solar Energy Facilities are removed
from the Property, and thereafter will continue to make Lease Rate payments through the end of
the particular calendar year in which removal of the Solar Energy Facilities is completed,
appropriately prorated through the end of that calendar year at the then-current Lease Rate, without
further Lease Rate escalation.

6. Ownership of Solar Energy Facilities. Landowner shall have no ownership or
other imterest in any Solar Energy Facilities installed on the Property or any environmental
attributes produced therefrom, including without limitation any and all credits, benefits, emissions




reductions, offsets and allowances of any kind, howsoever entitled, attributable to the Solar Energy
Facilities or the electric energy, capacity or other generator-based products produced therefrom.
The manner of operation of the Solar Energy Facilities, including but not limited to decisions on
when to conduct maintenance, 1s within the sole discretion of Lessee.

7. Taxes. Prior to the commencement of the Construction Period, Landowner shall
continue to timely pay all taxes levied against the Property. During the Construction Period and
Extended Term of this Agreement, through the date of completion of the decommissioning and
Solar Energy Facilities removal process contemplated by Section 12.3, Lessee shall pay all annual
(or semi-annual, as the case may be) ad valorem real property taxes levied against the Property by
a governmental authority with jurisdiction to levy such real property taxes, provided, however,
that Lessee shall not be responsible for, and Landowner shall continue to timely pay, all special
assessments related to the Property. Real property tax payments for tax payment periods that
overlap the beginning of the Construction Period and after the date of completion of the
decommissioning and Solar Energy Facilities removal process contemplated by Section 12.3, all
as the case may be, will be appropriately prorated between the Landowner and Lessee on the basis
of a 365-day year. Lessee shall have the right to pay such real property taxes directly to the taxing
authority.

8. Lessee’s Representations, Warranties and Covenants. Lessee hereby
represents, warrants, covenants and acknowledges to Landowner as follows:

8.1. Location of Solar Energy Facilities; Site Plans. Notwithstanding any
other provision of this Agreement, Landowner expressly reserves the right to use the Property, for

all other purposes to the extent such use by Landowner does not, currently or in the future, interfere
with Lessee’s operations hereunder or enjoyment of the rights hereby granted; Lessee shall make
reasonable efforts not to disturb Landowner's activities on the Property, provided, however, that
Lessee’s development, construction, operation, maintenance, and removal of Solar Energy
Facilities 1n accordance with this Agreement shall not be considered or deemed to be a disturbance
to Landowner. Lessee shall post the access roads it constructs going to the Solar Energy Facilities
as being private roads only for use by Landowner, and by Lessee’s authorized personnel in
connection with the Solar Energy Facilities. Landowner may use or cross such roads only to the
extent that Landowner does not interfere with Lessee’s rights under this Agreement.

8.2. Insurance. Lessee shall, at its expense, maintain a commercial general
liability insurance policy insuring Lessee and Landowner against loss or liability caused by
Lessee’s occupation and use of the Property under this Agreement, in an amount not less than Five
Million Dollars ($5,000,000) of combined single limit liability coverage per occurrence, accident
or incident, which has a commercially reasonable deductible. Such msurance shall provide that
such insurance may not be canceled or terminated in any manner not less than ten (10) days’
written notice to Landowner. Certificates of such insurance evidencing the coverage required by
this Agreement shall be provided to Landowner at Landowner’s reasonable request.

8.3. Indemnity. Lessee will indemnify Landowner against liability for physical
damage to property and for physical injuries or death to Landowner, the Property, or the public, to
the extent caused by Lessee’s (or any Assignees, Tenants, employees, agents or contractors of
Lessee) occupancy, operation or use of the Property, except to the extent such damages, injuries



or death are caused by the negligence or willful misconduct of Landowner or Landowner’s agents
or invitees. The reference to property damage in the preceding sentence does not include any
damages to crops, or any losses of rent, business opportunities, profits and the like that result from
Landowner’s loss of use of any portions of the Property occupied by, or otherwise attributable to
the installation of, Solar Energy Facilities pursuant to this Agreement. Lessee shall, at Lessee’s
sole expense, take reasonable safety and security measures to reduce the risk of damage to the
Solar Energy Facilities or the risk that the Solar Energy Facilities will cause damage, injury or
death to people, livestock, other animals and property, including without limitation, fencing around
the perimeter of the Solar Energy Facilities as Lessee may deem necessary or appropriate to secure
or enclose the same, without burdening Landowner’s use of the Remaining Property.

8.4. Requirement of Governmental Agencies. Lessee, at its expense, shall
comply in all material respects with valid laws, ordinances, statutes, orders and regulations of any

.governmental agency applicable to the Solar Energy Facilities. In its sole discretion and through
appropriate legal proceedings brought in the name of Lessee or in the names of both Lessee and
Landowner where appropriate or required, Lessee shall have the right to contest the validity or
applicability to the Property or Solar Energy Facilities of any law, ordinance, statute, order,
regulation, property assessment or the like now or hereafter made or issued by any federal, state,
county, local or other governmental agency or entity. Landowner shall cooperate in every
reasonable way in such contest, provided Lessee reimburses Landowner for its reasonable and
actual out-of-pocket expense incurred in connection with such cooperation. Any such contest or
proceeding, including any maintained in the name of Landowner, shall be controlled and directed
by Lessee, but Lessee shall observe and comply during the contest with the contested law,
ordinance, statute, order, regulation or property assessment.

8.5. Construction Liens. Lessee shall keep the Property free and clear of all
liens and claims of liens for labor and services performed on, and materials, supplies or equipment
furnished to, the Property in connection with Lessee’s use of the Property pursuant to this
Agreement; provided, however, that if Lessee wishes to contest any such lien, Lessee shall, within
sixty (60) days after it receives notice of the filing of such lien, remove or bond around such lien
pursuant to applicable law.

8.6. Crop Damage.

(a) During mitial construction, Lessee shall pay Landowner
crop damage on a per acre basis (prorated for fractional portions), for any and all portions of the
Property that are taken out of commercial crop production during the construction of the Solar
Energy Facilities and any and all crops that are removed or damaged as a direct result of Lessee’s
construction and operation of Solar Energy Facilities on the Property. Portions of the Property
shall be deemed to have been taken out of commercial crop production only to the extent Lessee’s
construction of Solar Energy Facilities on the Property materially mnterferes with Landowner’s
ability to farm such portions of the Property in which such construction occurs, assuming that
Landowner (or Landowner’s lessee) was actually farming such portions of the Property
immediately prior to Lessee’s commencing construction of the Solar Energy Facilities on the
Property. If Landowner is instructed in writing by Lessee to not plant a crop in a particular growing
season because project construction is imminent, then such project construction does not occur or
is delayed, and the result becomes that Landowner acted to forego a planned crop without receiving



the increased Construction Period Payment, then Landowner will be eligible to receive a crop
damage payment for such planned crop that went unplanted at Lessee’s direction. Such crop
damage shall be paid one time per growing season in which such construction and crop damage
occur.

Crop damage will equal “amount of damaged acres” multiplied by “average yield on the Property
per the records. “Amount of damaged acres” shall be based on Landownet’s reasonable estimate
as reasonably reviewed and agreed by Lessee’s representative. “Average yield on the Property”
shall be based on the average yield for the past ten (10) years on the Property as documented by
Landowner’s records. For purposes of the foregoing, “Landowner’s records” shall include, but is
not limited to, warehouse/elevator receipts, applications for crop insurance, crop insurance reports,
FSA reported yields, elevator scale tickets and from grain card records or yield monitors on
combines.

“Price” shall be based on the future price of whatever crop is planted for December delivery (or
was specifically not planted pursuant to Lessee written instruction as contemplated by the third
sentence of Section 8.6(a) above) during the year that crop damages occur, and will be the closing
price of that year’s December futures quoted on the 15® of the month in which damages occur as
posted by Chicago Board of Trade, or if unavailable another publicly available information source.

(b)  After initial construction 1s complete, Lessee shall be
responsible to pay Landowner any losses of income, rent, business opportunities, profits or other
losses arising out of the damage by the Lessee of any crops growing on the Property as a result of
the existence or operations of the Solar Energy Facilities to the extent, but only to the extent that
such damage occurs outside the boundaries of the access roads and Solar Energy Facilities installed
on the Property pursuant to this Agreement or otherwise outside the graveled area surrounding the
base of any Solar Energy Facilities installed on the Property. It being the intention of the parties
that compensation under Section 1.6 includes a payment for crop damage incidental to such
existence and operation. Such crop damage, if any, occurring after construction is complete, will
equal:

Crop damage will equal “amount of damaged acres” multiplied by “average yield on the Property
per the records. “Amount of damaged acres” shall be based on Landowner’s reasonable estimate
as reasonably reviewed and agreed by Lessee’s representative. “Average yield on the Property”
shall be based on the average yield for the past ten (10) years on the Property as documented by
Landowner’s records. For purposes of the foregoing, “Landowner’s records” shall include, but is
not limited to, warehouse/elevator receipts, applications for crop insurance, crop insurance reports,
FSA reported yields, elevator scale tickets and from grain card records or yield monitors on
combines.

“Price” shall be based on the future price of whatever crop is planted for December delivery during
the year that crop damages occur, and will be the closing price of that year’s December futures
quoted on the 15% of the month in which damages occur as posted by Chicago Board of Trade, or
if unavailable another publicly available information source.

8.7. Hazardous Materials and Landfill. Lessee shall not violate, and shall
indemnify Landowner against, any violation by Lessee or Lessee’s agents or contractors of any
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federal, state or local law, ordinance or regulation relating to the generation, manufacture,
production, use, storage, release or threatened release, discharge, disposal, transportation or
presence of any substance, material or waste which is now or hereafter classified as hazardous or
toxic, or which is regulated under current or future federal, state or local laws or regulations, on or
under the Property.

If any part of the Property includes any portion of a landfill, Lessee shall not, in any way, disturb
such landfill without the prior written consent of Landowner and any governmental agency which
Landowner may require including, but not limited to, the designated state regulatory body.

Lessee shall provide Landowner with advance notice of any planned spraying of the Property with
pesticides, herbicides or similar chemicals.

8.8. Compliance With Law. Lessee shall, at Lessee’s expense, at all times
promptly observe and comply with all present and future laws, orders, regulations, rules,
ordinances and requirements of federal, state, county and city governments with respect to the use,
care and control of the Property.

8.9. Representations. Lessee acknowledges that this Agreement is accepted
and executed on the basis of Lessee’s own examination and personal knowledge of the value and
condition of the Property; that no representation as to the value, condition or repair of the Property
has been made by Landowner or any agent of Landowner; and that Lessee agrees to take the
Property 1n the condition the Property is in at the date of the execution of this Agreement.

8.10. Repair and Maintenance. Lessee shall, at Lessee’s expense, maintain the
Property in good order and condition during the term of this Agreement.

8.10.1. Lessee may not remove top soil without the consent of Landowner.
Lessee shall make commercially reasonable efforts to preserve top soil during construction.
Landowner acknowledges that Lessee may use any soil other than_topsoil as part of the general
construction process, provided that such use is on the property of Landowner. If any excess soil
is available after construction on Landowner’s land, Lessee shall offer such soil to Landowner for
Landowner’s use and Landowner may move such soil at Landowner’s sole cost. If Landowner
does not elect to take the soil, Lessee shall be responsible for such soil’s removal, at Lessee’s
expense.

8.10.2. Lessee shall make commercially reasonable repair, (including
replacement of damaged tile as necessary), of any tile damage that Lessee’s construction or
operation activities cause on the Property, and Lessee will pay crop damage for any crops damaged
by flood due to broken tile attributable to Lessee’s activities on the property. Underground
electrical wires and cables shall be installed with a trencher, and to a depth not less than 42 inches
below the surface of the ground. All farm drainage tile which intersects the Lessee’s underground
electrical wires and cable shall be identified and repaired and/or replaced, if damaged, by a
contractor qualified in farm drainage. Lessee agrees to consult, in good faith, with Landowner
regarding the repair and/or replacement of said drainage tile. Landowner shall have the right to
inspect all tile repairs and connections prior to backfill, provided Landowner or Landowner’s
representative is immediately available to do so within twenty-four (24) hours after receiving
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notice from the Lessee that the tile repair and connections have been completed and are ready to
be backfilled. If Landowner is not available, or upon Landowner’s election, Lessee’s contractor
shall provide Landowner with digital photographs of the repair. Upon completion of the
construction project, Lessee shall provide Landowner with i) a GPS coordinate reading of the
location of such repaired or replaced tile and ii) an illustration depicting the location of all
underground electrical wires and cables, on the Property of Landowner, as well as the intersection
of all such underground improvements with the drainage tile system on the Property. In the event
that Landowner’s activities on the Property subsequent to installation of the Solar Energy Facilities
shall require a physical locate as to said wires and cables, Lessee agrees to do so, at no expense to
Landowner, within five (5) days of receiving the locate request.

8.10.3 Lessee shall undertake commercially reasonable efforts to control
weed outgrowth on the Property during the term of this Agreement.

8.11 Return of Property. Upon the expiration of this Agreement or 1ts termination for
any cause, Lessee shall return the Property in good order and condition. Specifically,
Lessee shall, prior to the date of the expiration or termination of this Agreement, remove
all improvements of Lessee down to a depth of three (3) feet, except such improvements
as roads or similar ground improvements as expressly designated by Landowner, and which
Lessee is specifically instructed by Landowner not to return to the prior condition as
existing as of the Effective Date of this Agreement. Lessee shall comply with appropriate
local or state regulations relative to provision of any surety or guaranty of this obligation.

9 Landowner’s Representations, Warranties and Covenants. Landowner hereby
represents, warrants and covenants to Lessee as follows:

9.1. Landowner’s Authority. Landowner has sole and exclusive possession of
the Property and has the unrestricted right and authority to execute this Agreement and to grant to
Lessee the rights granted hereunder. No rights to convert the solar resources of the Property or to
otherwise use the Property for solar energy conversion purposes have been granted to or are held
by any party other than Lessee. Each person signing this Agreement on behalf of Landowner is
authorized to do so. When signed by Landowner, this Agreement constitutes a valid and binding
agreement enforceable against Landowner in accordance with its terms.

9.2.  No Interference. Any grant of rights Landowner hereafter makes to any
person or entity, whether located on the Property or elsewhere, shall not, in the future, impede or
interfere with: (i) the siting, permitting, construction, installation, maintenance, operation,
replacement, or removal of Solar Energy Facilities, located on the Property; (ii) access over the
Property to Solar Energy Facilities; (1ii) the undertaking of any other activities of Lessee permitted
under this Agreement; (iv) the availability, accessibility, or non-obstructed passage of direct solar
radiation across the Property; or (v) the transmission of electric, electromagnetic or other forms of
energy to or from the Property. In no event during the term of this Agreement shall Landowner
construct, build or locate or allow others to construct, build or locate any Solar Energy System,
Solar Energy Facilities or similar project on the Property.
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9.3. Title Review and Cooperation. Landowner shall cooperate with Lessee
to obtain nondisturbance, subordination and other title curative agreements from any person with
a current lien, encumbrance, mortgage, lease or other exception to Landowner’s fee or leasehold
titles to the Property to the extent necessary to eliminate any actual or potential interference by
any such person with any rights granted to Lessee under this Agreement. If Lessee and Landowner
are unable to obtain such agreements from any third party holding an interest in the Property,
Lessee, in addition to any other rights provided for herein, shall be entitled (but not obligated) to
make payments in fulfillment of Landowner’s obligations to such third party and may offset the
amount of such payments from amounts due Landowner under this Agreement. Landowner shall
execute any estoppel certificates that may be reasonably necessary for recording purposes or
otherwise reasonably requested by Lessee.

9.4. Requirements of Governmental Agencies. Landowner shall assist and
fully cooperate with Lessee in complying with or obtaining any land use permits and approvals,
tax-incentive or tax-abatement program approvals, building permuts, environmental impact
reviews or any other approvals required or deemed desirable by Lessee in connection with the
development, financing, construction, installation, replacement, relocation, maintenance,
operation or removal of Solar Energy Facilities, including execution of applications for such
approvals and delivery of information and documentation related thereto, and execution, if
required, of any orders or conditions of approval. Lessee shall reimburse Landowner for its
reasonable and actual out-of-pocket expense directly incurred in connection with such cooperation,
to the extent Lessee has approved such expenses in advance. Landowner shall make available to
Lessee copies of all field tiling surveys, environmental, geotechnical and other site assessments,
surveys, plans and other such records of Landowner to the extent such information relates directly
to the proposed Solar Energy Facilities.

9.5. Indemnity Landowner will defend, indemnify and hold harmless Lessee
for, from and against liability for physical damage to property (including, without limitation,
Lessee’s roads) and for physical injuries or death to Lessee or its tenants, invitees, contractors or
the public, to the extent caused by the negligence or willful misconduct of Landowner or its agents,
employees or contractors.

9.6. Hazardous Materials. Landowner shall not violate, and shall indemnify
Lessee for, from and against any violation (past, present or future) by Landowner or Landowner’s
agents or contractors of, any federal, state or local law, ordinance or regulation relating to the
generation, manufacture, production, use, storage, release or threatened release, discharge,
disposal, transportation or presence of any substance, material or waste that is now or hereafter
classified as hazardous or toxic, or which is regulated under current or future federal, state or local
laws or regulations, on or under the Property.

9.7. Quiet Enjoyment. Landowner covenants and warrants that Lessee shall
peacefully hold and enjoy all of the rights granted by this Agreement for its entire term without
hindrance or interruption by Landowner or any person lawfully or equitably claiming by, through,
under or superior to Landowner subject to the terms of this Agreement.
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10. Assignment; Subleases; Cure.

10.1. Assignees and Tenants. Lessee and any Assignee (as defined below) shall
have the right, without need for Landowner’s consent, to do any of the following, conditionally
or unconditionally, with respect to all or any portion of the Property: finance Solar Energy
Facilities; grant co-leases, separate leases, subleases, easements, licenses or similar rights
(however denominated) to one or more Assignees or Tenants (as defined below); or sell, convey,
lease, assign, mortgage, encumber or transfer to one or more Assignees or Tenants this Agreement,
or any right or interest in this Agreement, or any or all right or interest of Lessee in the Property
or in any or all of the Solar Energy Facilities that Lessee or any other party may now or hereafter
install on the Property. An “Assignee” is any of the following: (i) any one or more parties involved
in financing or refinancing of any Solar Energy Facilities, including, without limitation, any lender
to or investor in Lessee or in any Solar Energy Facilities; (ii) any purchaser or lessee of any of the
Solar Energy Facilities, or any purchaser of all or substantially all of the membership interests in
Lessee or of all or any portion of Lessee’s interest in this Agreement; (iii) a corporation, limited
liability company, partnership or other entity now existing or hereafter organized in which Lessee,
or any affiliate, owns (directly or indirectly) at least fifty-one percent (51%) of all outstanding
shares of voting stock or ownership interests; (iv) a partnership now existing or hereafter
organized, a general partner of which is such a corporation or limited liability company; or (v) a
corporation, limited liability company, partnership or other entity that acquires all or substantially
all of Lessee’s or Lessee’s business, assets or capital stock, directly or indirectly, by purchase,
merger, consolidation or other means. A “Tenant” is any person who succeeds to the leasehold
interest of Lessee as an Assignee or to whom a sublease 1s conveyed by Lessee or an Assignee.
Lessee or an Assignee that has assigned an interest under this Section, or that has conveyed a
sublease, will give notice of such assignment or sublease (including the address of the assignee or
sublease thereof for notice purposes) to Landowner, provided that failure to give such notice shall
not constitute a default under this Agreement but rather shall only have the effect of not binding
Landowner with respect to such assignment or sublease until such notice shall have been given.

10.2. Assignee/Tenant Obligations. No Assignee or Tenant that does not
directly hold an interest in this Agreement, and no Assignee or Tenant that holds an interest in or
lien on or security interest in this Agreement for security purposes, shall have any obligation or
liability under this Agreement prior to the time that such Assignee or Tenant directly holds an
interest in this Agreement or, in the case of an interest, lien or security interest for security
purposes, the holder thereof succeeds to absolute title to such interest, in this Agreement. Any such
Assignee or Tenant shall be liable to perform obligations under this Agreement only for and during
the period such Assignee or Tenant directly holds such interest or absolute title. Any assignment
permitted hereunder shall release the assignor from obligations accruing after the date that hability
is assumed by the Assignee or Tenant. Any assignment permitted hereunder shall release the
assignor from obligations accruing after the date that liability is assumed by the Assignee or
Tenant.

10.3. Right to Cure Defaults/Notice of Defaults/Right to New Lease. To
prevent termination of this Agreement or any partial interest theremn, Lessee, or any Assignee or
Tenant, shall have the right, but not the obligation, at any time prior to the termination, to pay any
or all amounts due hereunder, and to do any other act or thing required of any Assignee, Tenant or
Lessee hereunder or necessary to cure any default and to prevent the termination of this Agreement.
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As a precondition to exercising any rights or remedies as a result of any alleged default by Lessee,
an Assignee or a Tenant, Landowner shall give written notice of the default to each Assignee and
each Tenant, concurrently with delivery of such notice to Lessee, specifying in detail the alleged
event of default and the required remedy. Each such Assignee and each such Tenant shall have the
same amount of time to cure said default as 1s given to Lessee pursuant to this Agreement, which
cure period for each Assignee and each Tenant shall commence to run with the end of the cure
period given to Lessee in this Agreement. If Lessee or an Assignee or Tenant holds an interest in
less than all the rights and interests under this Agreement, the Property or the Solar Energy
Facilities, any default under this Agreement shall be deemed remedied, as Lessee’s or such
Assignee’s or Tenant’s partial interest, and Landowner shall not disturb such partial interest, 1f
Lessee or the Assignee or Tenant, as the case may be, shall have cured its pro rata portion of the
default by paying the fees attributable to the Solar Energy Facilities in which Lessee or the
Assignee or Tenant, as the case may be, holds an interest. In the event of an uncured default by
Lessee, or by an Assignee of Lessee’s entire interest in this Agreement, or in the event of a
termination of this Agreement by agreement, by operation of law or otherwise, each Assignee of
a partial interest in this Agreement, and each Tenant who is a sublessee of Lessee or of an Assignee
of Lessee, shall have the right to demand, and the Landowner shall grant and enter into, a new
lease, substantially identical to this Agreement, by which such Assignee of a partial interest in the
rights and interests under this Agreement, or such Tenant by a sublease, shall be entitled to, and
Landowner shall not disturb, the continued use and enjoyment by such Tenant or Assignee of the
Property, or portion of the Property, for the full term of this Agreement, as set forth in Section 4
of this Agreement, or such shorter term as said Assignee or Tenant may otherwise be entitled
pursuant to its assignment or sublease. Further, 1n the event of an uncured default by Lessee or by
an Assignee of Lessee’s entire interest in this Agreement, or in the event of a termination of this
Agreement by agreement, by operation of law or otherwise, Landowner hereby agrees that, if and
for so long as (i) a Tenant who is a sublessee of Lessee or of an Assignee is not in default under
the sublease (beyond any period given Lessee, an Assignee or a Tenant under this Agreement to
cure such default), (11) such Tenant attorns to the Landowner, and (1i1) the terms and conditions of
the Tenant’s sublease do not contravene the terms and conditions of this Agreement, Landowner
shall (a) recognize such sublease, (b) not diminish nor interfere with such Tenant’s possession of
the portion of the Property covered by the sublease or with any term extension or renewal rights
in the sublease, and (c) not disturb such Tenant’s occupancy of such portion of the Property for
the full term of this Agreement or such shorter term to which such Tenant may be entitled under
the sublease. A Tenant that is, or in the future becomes, a sublessee of Lessee, or a sublessee of an
Assignee, is an intended third-party beneficiary of the provisions of this Section 10.3 and entitled
to enforce this provision.

10.4. Acquisition of Interest. Except as otherwise provided in Section 10.1
above, the acquisition of all or any portion of Lessee’s or an Assignee’s or Tenant’s interest in the
Property or the Solar Energy Facilities or this Agreement by another Assignee or Tenant or any
other person through foreclosure or other judicial or nonjudicial proceedings in the nature thereof
or any conveyance in lieu thereof, shall not require the consent of Landowner or constitute a breach
of any provision or a default under this Agreement, and upon such acquisition or conveyance
Landowner shall recognize the Assignee or Tenant, or such other party, as Lessee’s or such other
Assignee’s or Tenant’s proper successor.
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10.5. New Lease. If this Agreement is rejected by a trustee or debtor-in-
possession in any bankruptcy or insolvency proceeding or this Agreement is terminated as a result
of any incurable default, and within sixty (60) days after such rejection or termination Lessee or
any Assignee or Tenant shall have arranged to the reasonable satisfaction of Landowner for the
payment of all fees or other charges due and payable by Lessee or other Assignees or Tenants as
of the date of such rejection or termination, then Landowner shall execute and deliver to Lessee or
such Assignee or Tenant, as the case may be, a new lease to the Property which (1) 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 Lessee or any Assignee
or Tenant prior to rejection or termination of this Agreement), and (i1i) shall include that portion
of the Property improved with Solar Energy Facilities in which Lessee or such other Assignee or
Tenant had an interest on the date of rejection or termination.

10.6. [Extended Cure Period. If any default by Lessee or an Assignee or Tenant
under this Agreement cannot be cured without obtaining possession of all or part of the Property
and/or all or part of the Solar Energy Facilities and/or all or part of Lessee’s or another Assignee’s
or Tenant’s interest in this Agreement, then any such default shall be deemed remedied if (i) within
sixty (60) days after receiving notice from Landowner as set forth in Section 10.3 or Section 12.2
hereof, either Lessee or an Assignee or Tenant shall have acquired possession of all or part of the
Property and/or all or part of the Solar Energy Facilities and/or all or part of such interest in this
Agreement, or shall have commenced appropriate judicial or nonjudicial proceedings to obtain the
same; and (11) Lessee or the Assignee or Tenant, as the case may be, shall be in the process of
diligently prosecuting any such proceedings to completion; and (111) after gaining possession of all
or part of the Property and/or all or part of the Solar Energy Facilities and/or all or part of such
interest in this Agreement, Lessee or the Assignee or Tenant performs all other obligations as and
when the same are due in accordance with the terms of this Agreement. If Lessee or an Assignee
or Tenant is prohibited by any process or mjunction 1ssued by any court or by reason of any action
by any court having jurisdiction over any bankruptcy or insolvency proceeding involving Lessee
or any defaulting Assignee or Tenant, as the case may be, from commencing or prosecuting the
proceedings described above, the 60-day period specified above for commencing such proceeding
shall be extended for the period of such prohibition.

10.7. Certificates, etc. Landowner shall execute such estoppel certificates
(certifying as to such matters as Lessee may reasonably request, including without limitation that
no default then exists under this Agreement, if such be the case) and/or consents to assignment
and/or nondisturbance agreements as Lessee or any Assignee or Tenant may reasonably request
from time to time. Landowner and Lessee shall cooperate in amending this Agreement from time
to time to include any provision that may be reasonably requested by Lessee, Landowner or any
Assignee or Tenant for the purpose of implementing the provisions contained in this Agreement
or of preserving an Assignee’s security interest.

10.8. Landowner Transfers. Landowner shall have the right to transfer
Landowner’s interest in all of the Property to any person or entity (a “Transferee”) provided there
is a concurrent transfer and/or assignment and assumption of Landowner’s rights and obligations
under this Agreement to the same Transferee as part of the same transaction. Further, Landowner
shall have the right to transfer Landowner’s interest in a portion of the Property to any person or
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entity; provided, however, that if Landowner transfers less than all of the Property to any person
or entity (a “Partial Transferee™) (i) Lessee shall have the right to receive, review, comment on
and/or approve any applications for any such subdivision before the same are submitted to or filed
with the applicable governmental body, and shall be entitled to receive prior written notice from
Landowner of any public proceeding related thereto, (ii) any such subdivision shall not violate any
zoning and/or subdivided land ordinances and regulations (including but not limited to any setback
requirements) applicable to all or any portion of any Lessee’s project located or to be located
thereon, or on the Site, (iii) each such Partial Transferee must assume in a writing reasonably
acceptable to Lessee all of Landowner’s then-existing obligations under this Agreement to the
extent same relate to the portion of the Property being transferred. In the event of such assumption,
all references in this Agreement (as same may be bifurcated) to “Landowner” shall be deemed to
include such Partial Transferee. Landowner shall have the right to mortgage the Property without
the consent of Lessee, provided any such mortgage must be subordinate to and subject to this
Agreement.

10.9. No Severance or Assignment of Payment Rights. Landowner shall have
no right to sever the rights, or any payments to be made to Landowner pursuant to this Agreement,
or Landowner’s “solar rights” or “energy storage rights”, howsoever denominated, from
Landowner’s fee interest in the Property, by way of assignment, conveyance or otherwise, without
Lessee’s prior written consent.

11.  Lender Protection. Lessee and any Assignee or Tenant may, at any time and
without the consent of Landowner, grant to any person or entity (herein, together with that person’s
or entity’s successors and assigns, a “Lender”) one or more mortgages, trust deeds or similar
security interests in all or any part of its interests under this Agreement (a “Mortgage™). In the
event any such Mortgage is granted, the Lender thereunder shall, for so long as its Mortgage
remains 1n effect, be entitled to the protections described in the following provisions of this Section
11, upon delivery to Landowner of notice of its name and address.

11.1. Consent to Modification, Termination or Surrender. So long as any
Mortgage remains in effect, this Agreement shall not be modified, and Landowner shall not accept
a surrender of any of the Property or a termination or release of this Agreement prior to expiration
of all periods described in Section 4, without the prior written consent of all Lenders.

11.2. Notice of Default; Opportunity to Cure. As a precondition to exercising
any rights or remedies for any alleged default under this Agreement, Landowner shall give written
notice of the default to each Lender concurrently with delivery of such notice to Lessee, an
Assignee or a Tenant, as applicable, specifying in detail the alleged default and the required
remedy. In the event Landowner gives any such notice, the following provisions shall apply:

(a) The Lender shall have the same period after receipt of the
default notice as is given to Lessee, the Assignee or Tenant to remedy or cause to be remedied the
default plus, in each instance, (i) an additional thirty (30) days after receipt of the default notice in
the event of any monetary default (meaning any failure to pay when due any rent, real property
taxes, insurance premiums or other monetary obligation under this Agreement); and (ii) an
additional thirty (30) days after receipt of the default notice in the event of any other type of default,
provided that such 30-day period shall be extended for the time reasonably required to complete
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such cure, including the time required for the Lender to perfect its right to cure such default by
obtaining possession of the Property (including possession by a receiver) or by instituting
foreclosure proceedings, provided the Lender acts with reasonable and continuous diligence.
Lenders shall have the absolute right to do any act or thing required to be performed by Lessee, an
Assignee or any Tenant under this Agreement, and any such act or thing performed by a Lender
shall be as effective to prevent a default under this Agreement and/or a forfeiture of any rights
under this Agreement as if done by Lessee, the Assignee or Tenant itself.

(b)  During any period of possession of the Property by a Lender
(or a receiver requested by such Lender) and/or during the pendency of any foreclosure
proceedings instituted by a Lender, the Lender shall pay or cause to be paid the rent and all other
monetary charges payable by Lessee, an Assignee or any Tenant which have accrued and are
unpaid at the commencement of such period and those which accrue thereafter during such period
Following acquisition of Lessee’s, an Assignee or any Tenant’s leasehold estate by the Lender or
its assignee or designee as a result of foreclosure or assignment in lieu of foreclosure, or by a
purchaser at a foreclosure sale, this Agreement shall continue in full force and effect and the
Lender or other party acquiring title to the leasehold estate shall, as promptly as reasonably
possible, commence the cure of all other defaults hereunder and thereafter diligently process such
cure to completion, whereupon Landowner’s right to terminate this Agreement based upon such
defaults shall be deemed waived.

(c) Upon the sale or other transfer of the leasehold interests
acquired pursuant to foreclosure or assignment 1n lieu of foreclosure, the Lender or other acquiring
party shall have no further duties or obligations hereunder.

(d)  Neither the bankruptcy nor the insolvency of Lessee, an
Assignee or any Tenant shall be grounds for terminating this Agreement as long as the rent and all
other monetary charges payable by such Lessee, Assignee or Tenant hereunder are paid by the
Lender in accordance with the terms of this Agreement.

(e) Nothing herein shall be construed to extend this Agreement
beyond periods contemplated 1 Section 4 or to require a Lender to continue foreclosure
proceedings after the default has been cured. If the default is cured and the Lender discontinues
foreclosure proceedings, this Agreement shall continue in full force and effect.

11.3. New Lease to Lender. If this Agreement terminates as a result of any
default, foreclosure or assignment in lieu of foreclosure, or bankruptcy, insolvency or appointment
of a receiver in bankruptcy, Landowner shall give prompt written notice to the Lenders.
Landowner shall, upon written request of the first priority Lender that is made within ninety (90)
days after notice to such Lender, enter into a new lease of the Property with such Lender, or its
designee, within thirty (30) days after the receipt of such request. Such new lease shall be effective
as of the date of the termination of this Agreement, shall be upon the same terms, covenants,
conditions and agreements as contained in this Agreement, and shall be subject to all existing
subleases entered into pursuant to this Agreement, provided that the subtenants are not then 1n
default. Upon the execution of any such new lease, the Lender shall (i) pay Landowner any
amounts which are due Landowner from Lessee, the Assignee or Tenant, (ii) pay Landowner any
and all amounts which would have been due under this Agreement (had this Agreement not been
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terminated) from the date of termination to the date of the new lease, (iii) perform all other
obligations of Lessee and/or the Assignee or Tenant under the terms of this Agreement, to the
extent performance is then due and susceptible of being cured and performed by the Lender; and
(iv) agree in writing to perform, or cause to be performed, all non-monetary obligations which
have not been performed by Lessee, the Assignee or Tenant that would have accrued under this
Agreement up to the date of commencement of the new lease, except those obligations which
constitute non-curable defaults (non-monetary defaults specific to the Lessee, Assignee, or Tenant
which are not reasonably curable or performable by Lender). Any new lease granted to the Lender
shall enjoy the same priority as this Agreement over any lien, encumbrance or other interest created
by Landowner. The provisions of this Section 11 shall survive termination of this Agreement and
shall continue in effect thereafter and, from the effective date of termination to the date of
execution and delivery of such new lease, such Lender may use and enjoy said Property without
hindrance by Landowner or any person claiming by, through or under Landowner, provided that
all of the conditions for a new lease as set forth in this Section are complied with.

11.4. Subleases. During any periods following termination of this Agreement
thereafter in which any Lender is entitled to enter into a new lease of the Property pursuant to
Section 11.3, Landowner will not terminate any sublease or the rights of any sublessee thereunder
unless the sublessee is in default under such sublease. During such period, if the Landowner
receives any rent and other payments due from sublessees, including any sublessees whose
attornment Landowner has agreed to accept, Landowner will do so as agent of such Lender and
shall deposit such rents and payments in a separate and segregated account in trust subject to a
right of setoff against amounts due to Landowner. Upon the execution and delivery of a new lease
with Lender, Landowner shall account to its counterparty under such new lease for the rent and
other payments made under such subleases, and the counter-party shall then assign the rent and
other payments due under such subleases to any Lenders under this Agreement. The collection of
rent by Landowner acting as an agent pursuant to this Section 11.4 shall not be deemed an
acceptance by Landowner for its own account of the attornment of any sublessee unless Landowner
shall have agreed in writing with such sublessee that its subtenancy shall be continued following
the expiration of any period during which a Lender may be granted a new lease, in which case
such attornment shall take place upon the expiration of such period but not before. Landowner
shall not be under any obligation to enforce any subleases.

11.5. No_Waiver. No payment made to Landowner by any Lender shall
constitute an agreement that such payment was, in fact, due under the terms of this Agreement or
a waiver of the Lender’s rights with respect to any wrongful, improper or mistaken notice or
demand with respect to such payment.

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

19



11.7. Further Amendments. Upon request, Landowner shall (1) amend this
Agreement to include any provision reasonably requested by a proposed Lender, provided such
amendment does not materially impair Landowner’s rights or substantially increase the burdens or
obligations of Landowner under this Agreement, and (2) execute such estoppel certificates
(certifying as to such matters as Lender may reasonably request, including, without limitation, that
no default then exists under this Agreement, if such be the case) and other additional instruments
reasonably requested by any Lender to evidence the status of this Agreement and Lender’s rights
under this Agreement.

11.8. Taking for Public Use. If the Property, in whole or in part, is taken or
condemned for public use (an agreed sale to a public or quasi-public corporation or utility after
threat of condemnation constitutes a taking for public use), all compensation awarded upon such
condemnation or taking for the Property or any improvements of Landowner on the Property shall
be paid directly to Landowner and all compensation relating to the Solar Operations shall be paid
directly to Lessee. Upon any such taking by condemnation, the title to the Property so taken shall
vest in the condemnor, free and clear of this Agreement, subject to the parties’ rights to
compensation as set forth in the preceding sentence, and except for said rights to compensation,
this Agreement shall terminate as to the Property so taken, and the rent shall be reduced in
accordance with the per-acre rates set forth in Section 1.5 and Section 1.6 above for the remainder
of the term of this Agreement. This paragraph shall not be deemed a waiver or modification of
any right which either party may have to recover directly from such condemnor any claim for
business interruption or moving or relocation expenses.

12.  Default and Termination.

12.1. Lessee’s Right to Terminate. Lessee shall have the right to terminate this
Agreement, and Assignees and Tenants shall have the right to terminate their respective interests
in or under this Agreement, as to all or any part of the Property at any time, effective upon thirty
(30) days’ written notice to Landowner. If such termination is as to only part of the Property, this
Agreement shall remain in effect as to the remainder of the Property. Notwithstanding anything
to the contrary contained in this Agreement, no partial termination of this Agreement, nor any
reduction in the amount of land constituting the Property, shall reduce the amount of payments
due from Lessee to Landowner that are calculated based on acreage.

12.2. Landowner’s Right to Terminate. Except as qualified by Section 10 and
by Section 11, Landowner shall have the right to terminate this Agreement if (i) a material default
in the performance of Lessee’s obligations under this Agreement shall have occurred and remains
uncured, (ii) Landowner simultaneously notifies Lessee and all Lenders, Assignees and Tenants
in writing of the default, which notice sets forth in reasonable detail the facts pertaining to the
default and specifies the method of cure, and (iii) the default shall not have been remedied within
sixty (60) days after Lessee, or within one hundred twenty (120) days in the case of all Assignees,
and Tenants, receive the written notice, or, 1f cure will take longer than 60 days for Lessee or 120
days for any Assignee or any Tenant, Lessee, or an Assignee or Tenant on Lessee’s behalf, has not
begun diligently to undertake the cure within the relevant time period and thereafter diligently
prosecutes the cure to completion.
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12.3. Effect of Termination. Upon termination of this Agreement, whether as
to the entire Property or only as to part, Lessee shall (i) upon written request by Landowner,
execute and record a quitclaim deed to Landowner of all of Lessee’s right, title and interest in and
to the Property, or to that part thereof as to which this Agreement has been terminated, and (ii) as
soon as practicable thereafter, remove all Solar Energy Facilities from the Property or portion of
Property as to which this Agreement was terminated to a depth of three (3) feet, exclusive of any
continuing right established pursuant to this Agreement to survive the term of this Agreement, and
restore the soil surface to a condition reasonably similar to its original condition. If Lessee fails to
remove such Solar Energy Facilities pursuant to and in accordance with this Agreement within
twelve (12) months of termination of this Agreement, Landowner may do so, in which case Lessee
shall reimburse Landowner for reasonable and actual costs of removal incurred by Landowner,
less any salvage value received by Landowner, within thirty (30) days after receipt of an invoice
from Landowner. Lessee shall continue to make Lease Rate payments until such Solar Energy
Facilities are removed from the Property, and, after the date of completion of such removal, will
continue to make Lease Rate payments through the end of the particular calendar year in which
removal of the Solar Energy Facilities is completed, appropriately prorated at the then-current
Lease Rate, without further Lease Rate escalation, through the end of that calendar year.

12.4. Cumulative Remedies. Subject to the other terms and conditions of this
Agreement, each party shall have all rights and remedies available at law and in equity for any
breach of this Agreement by the other party.

13. Miscellaneous.

13.1. Force Majeure. If performance of this Agreement or of any obligation
hereunder is prevented or substantially restricted or interfered with by reason of an event of “Force
Majeure” (defined below), the affected party, upon giving notice to the other party, shall be
excused from such performance to the extent of and for the duration of such prevention, restriction
or interference. The affected party shall use its reasonable efforts to avoid or remove such causes
of nonperformance and shall continue performance hereunder whenever such causes are removed.
“Force Majeure” means fire, earthquake, flood or other casualty or accident; strikes or labor
disputes; war, civil strife or other violence, any law, order, proclamation, regulation, ordinance,
action, demand or requirement of any government agency or utility, or any other act or condition
beyond the reasonable control of a party hereto. Provided, that this paragraph shall not excuse or
extend payment obligations.

13.2. Confidentiality. Landowner shall maintain in the strictest confidence, for
the benefit of Lessee, any Assignee or Tenant, all information pertaining to the financial terms of
or payments under this Agreement, Lessee’s site or product design, methods of operation, methods
of construction, power production or availability of the Solar Energy Facilities, and the like,
whether disclosed by Lessee, any Assignee or Tenant, or discovered by Landowner, unless such
information either (i) is in the public domain by reason of prior publication through no act or
omission of Landowner or its employees or agents; or (ii) was already known to Landowner at the
time of disclosure and which Landowner is free to use or disclose without breach of any obligation
to any person or entity. Landowner shall not use such information for its own benefit, publish or
otherwise disclose it to others, or permit its use by others for their benefit or to the detriment of
Lessee, any Assignee or Tenant. Notwithstanding the foregoing, Landowner may disclose such
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information to Landowner’s lenders, attorneys, accountants and other personal financial advisors
solely for use in connection with their representation of Landowner regarding this Agreement; any
prospective purchaser of the Property who has made a written offer to purchase or otherwise
acquire the Property that Landowner desires to accept; or pursuant to lawful process, subpoena or
court order requiring such disclosure, provided Landowner in making such disclosure advises the
party receiving the information of the confidentiality of the information and obtains the written
agreement of said party not to disclose the information, which agreement shall run to the benefit
of and be enforceable by Lessee. Landowner shall get Lessee’s written consent before issuing a
press release or having any contact with or responding to the news media with any operational,
sensitive or confidential information with respect to this Agreement, the solar power project to be
constructed on the Property by Lessee, or any other existing solar power project owned or operated
by Lessee. The provisions of this Section 13.2 shall survive the termination or expiration of this
Agreement.

13.3. Successors and Assigns. This Agreement shall burden the Property and
shall run with the land. Landowner may not assign the rights and obligations of this Agreement
unless the new titleholder accepts all the terms and conditions of the Agreement and has acquired
the fee interest in the real property. This Agreement shall inure to the benefit of and be binding
upon Landowner and Lessee and, to the extent provided in any assignment or other transfer under
Section 10 hereof, any Assignee or Tenant, and their respective heirs, transferees, successors and
assigns, and all persons claiming under them. References to “Lessee” in this Agreement shall be
deemed to include Assignees and Tenants that hold a direct ownership interest in this Agreement
and actually are exercising rights under this Agreement to the extent consistent with such interest

13.4. Memorandum of Lease. Landowner and Lessee shall execute in
recordable form and Lessee shall then record a memorandum of the lease evidenced by this
Agreement reasonably satisfactory in form and substance to Lessee and Landowner. Landowner
hereby consents to the recordation of the interest of an Assignee in the Property.

13.5. Notices. All notices or other communications required or permitted by this
Agreement, including payments to Landowner, shall be in writing and shall be deemed given when
personally delivered, or in lieu of such personal service, five (5) days after deposit in the United
States mail, first class, postage prepaid, certified, or the next business day if sent by reputable
overnight courier, provided receipt is obtained and charges prepaid by the delivering party. Any
notice shall be addressed as follows:

If to Landowner: If to Lessee:

Geraldine Campbell Heirs Aurora Solar LLC

100 Shinglepen Drive Attn: Contract Administration

Bonnyman, KY 41719 2701 NW Vaughn Street, Suite 300
Portland, Oregon 97210

Telephone: Telephone No.: (503) 796-7000
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With copy to:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, Oregon 97210

Telephone No.: (503) 796-7000

If to any Assignee or Tenant:

At the address indicated in the notice to
Landowner provided under Section 10.1
hereof.

Any party may change 1ts address for purposes of this paragraph by giving written notice of such
change to the other parties in the manner provided in this Section 13.5.

13.6. Entire Agreement; Amendments. This Agreement constitutes the entire
agreement between Landowner and Lessee respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, the Lease or any other
matter referenced herein not expressly set forth in this Agreement, or in a subsequent writing
signed by both parties, is null and void. This Agreement shall not be modified or amended except
1n a writing signed by both parties. No purported modifications or amendments, including, without
limitation, any oral agreement (even if supported by new consideration), course of conduct or
absence of a response to a unilateral communication, shall be binding on either party.

13.7. Legal Matters.

13.7.1. Thus Agreement shall be governed by and interpreted in accordance
with the laws of the State of Kentucky. If the parties are unable to resolve amicably any dispute
arising out of or 1n connection with this Agreement, they agree that such dispute shall be resolved
in the federal court located in the county in which the Property is situated, or if none, then a federal
court nearest the county in which the Property is situated.

13.7.2. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
AGREEMENT, NEITHER PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND LESSEE
HEREBY WAIVES ANY AND ALL RIGHTS TO RECOVER, CONSEQUENTIAL, INCIDENTAL, AND
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.

13.7.3 EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
ON THIS AGREEMENT, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT
AND ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
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ACTIONS OF ANY PARTY HERETO. EACH OF THE PARTIES TO THIS AGREEMENT WAIVES ANY
RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. THIS PROVISION IS
A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING INTO THIS AGREEMENT.

13.8. Partial Invalidity. Should any provision of this Agreement be held in a
final and unappealable decision by a court of competent jurisdiction to be either invalid, void or
unenforceable, the remaining provisions hereof shall remain 1n full force and effect and unimpaired
by the court’s holding. Notwithstanding any other provision of this Agreement, the parties agree
that 1n no event shall the term of this Agreement be longer than the longest period permitted by
applicable law.

13.9. Tax Credits. If under applicable law the holder of a leasehold interest in
the nature of that held by Lessee, an Assignee or a Tenant under this Agreement becomes ineligible
for any tax credit, benefit or incentive for alternative energy expenditure established by any local,
state or federal government, then, at Lessee’s option, Landowner and Lessee shall amend this
Agreement or replace 1t with a different instrument so as to convert Lessee’s interest in the Property
to a substantially similar interest that makes Lessee eligible for such tax credit, benefit or incentive.

13.10. No Partnership. Nothing contained in this Agreement shall be construed
to create an association, jomnt venture, trust or partnership covenant, obligation or liability on or
with regard to any one or more of the parties to this Agreement.

13.11. Counterparts. This Agreement may be executed with counterpart
signature pages and 1n duplicate originals, each of which shall be deemed an original, and all of
which together shall constitute a single instrument.

13.12 Reimbursement of Owner’s Reasonable Attorney Fees. Upon execution
of this Agreement, Lessee shall, at Landowner’s request, reimburse Landowner for Landowner’s
reasonable and actual attorney fees charged by Landowner’s attorney for negotiating this

Agreement on behalf of Landowner, in an amount up to, but not exceeding,

_. It 1s a condition to Landowner’s right to reimbursement under this Section 13.12 that
Landowner or Landowner’s attorney submit a statement from Landowner’s attorney to Lessee or
Lessee’s attorney showing Landowner’s attorney’s hourly billable rate and the total time spent by
such attorney negotiating this Agreement. Such payments shall be aggregated with any payments
previously made to or on behalf of the Landowner by the Lessee for such purposes, it being the
intent of the parties that the Lessee’s obligations under this Agreement taken together with all prior
reimbursements to the Landowner do not exceed the sums set forth above in this Section 13.12 .
All such sums shall be paid not later than 45 days after Landowner shall have submitted the request
for payment, together with all required documentation.

13.13 Counsel. Each of the parties hereto acknowledges that each party has been
represented by counsel or have had an opportunity to consult with counsel in connection with the
preparation and execution of this Agreement and that each party has thoroughly reviewed this
Agreement with that party’s counsel. The rule of construction that a written agreement is construed
against the party preparing or drafting such agreement shall specifically not be applicable to the
interpretation of this Agreement.
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13.14 Decommissioning Security. Lessee shall maintain such bond, letter of credit or
other security (“Decommissioning Security”) securing payment of decommissioning costs for
Solar Energy Facilities located on the Property as and to the extent required by applicable
governmental authorities in connection with (and as part of) land use and permitting approvals for
the Project. If the applicable governmental authority does not require Decommaissioning Security,
then on the date that is twenty-one (21) years after the Operations Date (the “Bonding Date”),
Lessee shall obtain, and maintain in effect for Landowner’s benefit throughout the remainder of
the Extended Term, Decommissioning Security in an amount equal to the estimated costs of
removing the Solar Energy Facilities and restore the Property in accordance with Section 12.3
above. The amount of such costs initially shall be as estimated by a reputable, independent
contractor selected by Lessee. From and after the Bonding Date, the amount of Decommissioning
Security may be reviewed at Landowner’s request every five (5) years. In the event such review
indicates that the net decommissioning costs have increased since the Bonding Date, then the
amount of the Decommissioning Security will be increased consistent with such revised estimate.
The revised estimate will be obtained from a reputable, independent contractor selected by Lessee.
The Decommissioning Security shall further be available to Landowner with respect to any failure
by Lessee to remediate hazardous materials released on the Property by Lessee, its agents or
contractors.

[SIGNATURES AND ACKNOWLEDGEMENTS ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LESSEE: AURORA SOLAR LLC,
an Oregon limited liability company

By: W@W

Name: Carrie Tracy
Title: Authorized Representative

WG4,
L~ Q@ﬁu@

/
1;326 Stephanie La Pier
‘ Authorized Representative

STATE OF OREGON )
) ss.
COUNTY OF MULTNOMAH)

The foregoing mstrument was acknowledged before me this 84 day of Cctobe~
2022 by _Carrre Tracy and Stepheace Lapre- , as Authonzed
Representatives of Aurora Solar LLC, an Oregon limited liability compapyZon 1ts behalf.

ota ub ic fof Oregon
commiggfon expires:_ [December 2R, 202y

Comm1551on No.:. lvo §#9s A

OFFICIAL STAMP
ANDREW JOHN KAISER
NOTARY PLIBLIC OREGON
COMMISSION NO 1005745A
OMMISSION EXPIRLS DECEMBER 02, 2024
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LANDOWNER:

i %Wﬁ

ugate

STATE QF’&(@& ([ll ,1,9: §
§

COUNTY OF LFS < §

The foregoing instrument was acknowledged before me this .‘S“ N Qe(u,y OP JL(XL( 3‘{’ ,
. U </
2022 by Diana Fugate.

(AFFIX NOTARY SEAL OR STAMP) J% 30D Q ﬂ/gg

Netary Public

My Commission Expires: /- Q5 23
Notary ID* (/0 37




IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LANDOWNER

[}
Kathleen Eapier i

STATE OF&DJMLH: §
§

COUNTY OF Jeslie §

The foregoing instrument was acknowledged before me thlsfﬁ'\/k Cylu,\, O( VAM y\ud—
2022 by Kathleen Napier.

(AFFIX NOTARY SEAL OR STAMP) M(L CZ L KKQ

Notary Public
My Commission Expires’ Z 55 23
Notary ID. LoD
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LANDOWNER w

Bry)ant Campbell

STATE O%nﬂx_r.‘L%: §
8
8

COUNTY OF L f_’S‘l’f

The foregoing instrument was acknowledged before me this 5'“\ dOuy ot v(fuxu& ,
2022 by Bryant Campbell

(AFFIX NOTARY SEAL OR STAMP) 6%00, Q, J@ 75267

Notary Public

My Commission Expires: ) '35 3 3
Notary ID: {20231
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EXHIBIT A

Description of Property

Tract 1

Lying and being in Perry County on Pigeon Roost Creek a tributary of the North Fork of the
Kentucky River and bounded as follows:

Beginning at a large rock on the creek bank, thence up the hill with the Joel Campbell line to the
top of the hill, thence around the top of the hill with Jim Campbell’s line to Charlie DeHart’s line,
thence with Charlie DeHart’s line, and with the fence to the creek to a rock marked X thence across
the creek and up the hill with marked timber to Brown L. Campbell’s line to the creek thence with
the creek back to the beginning. Containing 75 acres more or less.

Being the same property conveyed by deed from John McIntosh and Ivory McIntosh to Harrison
Campbell, Jr. and Geraldine Campbell, dated the 29 day of April, 1971, in Deed Book 146, Page
473, records of the Perry County Clerk’s Office. Being the same property pursuant to the Affidavit
of Descent to Diane Fugate, Kathleen Napier, and Bryant Campbell from Geraldine Campbell,
recorded in the office of the Perry County Clerk.

Tract 2

Lying and being in Perry County, State of Kentucky on Lower Pigeon Roost Creek, being a
tributary of the North Fork of the Kentucky River, and bounded as follows:

Beginning at a spruce pine tree at the creek; thence with the creek as it meanders in a southern
direction to the creek crossing; thence north with the county road and with the right of way of the
same to Curt Campbell’s line; thence turning to the right and running with the Curt Campbell line
back to the spruce pine tree at the point of the beginning, and containing two (2) acres, more or
less and the above property is known as the grass lot.

Being the same property conveyed by deed from John McIntosh and Ivory Mclntosh to Geraldine
Campbell, dated the 13" day of March, 1982, in Deed Book 190, Page 228, records of the Perry
County Clerk’s Office. Being the same property pursuant to the Affidavit of Descent to Diane
Fugate, Kathleen Napier, and Bryant Campbell from Geraldine Campbell, recorded in the office
of the Perry County Clerk.

Tract 3

Lying and being in Perry County on Pigeon Roost Creek, a tributary of the North Fork of the
Kentucky River and bounded as follows:

Beginning at a large rock on the creek bank, thence up the hill with the Jack Campbell line to the
top of the hill, thence around the top of the hill with Jim Campbell’s line to Charlie DeHart’s line,
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thence with Charlie DeHart’s line, and with the fence to the creek to a rock marked X thence across
the creek and up the hill with marked timber to Brown L. Campbell’s line to the creek thence with
the creek back to the beginning. Containing 75 acres more or less.

Being the same property conveyed by deed from Harrison Campbell and Rose Campbell to
Geraldine Campbell, dated the 24" day of March, 1982, in Deed Book 190, Page 390, records of
the Perry County Clerk’s Office. Being the same property pursuant to the Affidavit of Descent to
Diane Fugate, Kathleen Napier, and Bryant Campbell from Geraldine Campbell, recorded in the
office of the Perry County Clerk.
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SOLAR ENERGY AND ENERGY STORAGE
OPTION AND LEASE AGREEMENT

This SOLAR ENERGY AND ENERGY STORAGE OPTION AND LEASE

AGREEMENT (this “Agreement”) is made, dated and effective as of the Effective Date (defined
below), by and between Landowner (defined below) and Aurora Solar LLC, an Oregon limited
liability company (“Lessee”)

Basic Provisions. The following terms used in this Agreement have the meanings

set forth below:

1.1 | “Landowner” Lois Duff and Matthew Duff

1.2 | “Property” The real property consisting of approximately 10.24 acres located
in Perry County, State of Kentucky, which is described in Exhibit
A attached hereto and incorporated herein by this reference.

1.3 | “Effective Date” M ay Al re ,20 aa

1.3A | “Option Period” The single option period, commencing on the Effective Date,
consisting of seven (7) years.

1.3B | “Option Payment” A one-time payment of

, payable in accordance with Section 5.1.

1.4 | “Construction Period” The period commencing at the end of the Option Period and
expiring on the earlier of (1) the date that is two (2) years after the
end of the Option Period, or (ii) the declaration of commercial
operation of the Solar Project (commonly referred to as C.O.D. or
the Commercial Operations Date).

Lessee will give Landowner notice of the commencement of
the Construction Period and pay the first Construction Period
Payment prior to exercising Lessee’s rights regarding the
Property set forth in Section 3.2.
1.5 | “Construction Property Construction Period Payment*
Period Payments” Per Exhibit A B ocrc/year during the
Construction Period, as further
set forth in Section 5.2.

1.6 | “Lease Rate” Property Lease Rate*

Per Exhibit A B :c</ycar during the Extended

Term and First Renewal Term (if and




as applicable), as further set forth in
Section 5.3.

* The Lease Rate shall have a [ GGz 2nnua!

escalation. The Lease Rate escalation shall begin during the
Extended Term, with the first adjustment according to such
escalation being made on the first anniversary of the start of the
Extended Term, so that such first escalation is applied to the
amount due for the second year of the Extended Term.

1.7

“Extended Term”

The thirty year (30) period commencing upon the date as defined
in Section 4 of this Agreement, and subject to extension for the
Renewal Term.

1.8

“Solar Project”

Any and all Solar Energy Facilities, Energy Storage Facilities,
and interconnection facilities, that are developed, constructed
and/or operated on the Property, and/or on other property acquired
by leasehold or by fee purchase, by or on behalf of Lessee, as an
integrated Solar Energy System to generate, store, and deliver
electrical power to purchasers of such power.

1.9

“Solar Energy Facilities”

All facilities, structures, equipment, machinery, materials and
property of every kind and character, including, without
limitation, Energy Storage Facilities, that are constructed,
installed, and/or placed on, above, or under the Property by or on
behalf of Lessee in connection with a Solar Project or Energy
Storage. Solar Energy Facilities include, but are not limited to,
individual units or arrays of solar energy collection cells, panels,
mirrors, lenses and related facilities (including battery and
battery-like technology making up Energy Storage Facilities)
necessary to harness sunlight for photovoltaic or solar thermal
electric energy generation, including without limitation, heating,
and power generation systems installed in connection with the
foregoing solar energy facilities, existing and/or future
technologies used or useful in connection with the generation of
electricity from sunlight, and associated support structures,
interconnection facilities for delivery to a utility grid or other
system (including transformers and electrical transmission lines),
energy collection facilities, braces, wiring, plumbing, and related
equipment, as well as facilities for solar research and development
activities, including operations and maintenance building(s),
together with all related utilities supporting same.




1.10 | “Solar Operations”

Solar energy resource evaluation; solar research, solar energy
development; converting solar energy into thermal and/or
electrical energy; collecting, storing, and transmitting the thermal
and/or electrical energy converted from solar energy; storage and
transmitting stored energy; and any and all activities related to the
foregoing.

1.11 | “Energy Storage”

The capture and storage of energy produced at one time for
utilization at a later time.

1.12 | “Energy Storage
Facilities”

Any method, equipment, facility, or improvement used to capture
and store energy from any source and convert it and dispatch it as
electrical power at a later time, including but not limited to
battery, battery-like technology, or flywheel for storing any kind
of energy and providing regulation, frequency response, load

following capacity, or other storage benefit.

2. Lease and Confirmation; Location of Solar Energy Facilities.

2 1. Lease and Confirmation. For good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by Landowner, Landowner hereby leases the
Property to Lessee.

2.2. Location of Solar Energy Facilities on the Property. If Lessee
determines in its sole discretion that any portion of the Property is not necessary or desirable for
the proposed construction and installation of Solar Energy Facilities, Lessee may, but shall not be
obligated to, unilaterally release any such portion of the Property from Lessee’s leasehold interest
under this Agreement, while retaining Lessee’s interest under this Agreement in the retained
portion of the Property. Lessee agrees that it shall determine and give notice to Landowner of the
location of Solar Energy Facilities to be located on the Property as soon as reasonably practicable,
and such location, together with all necessary and appropriate setbacks or portions of the land that
may be useful for future phases of development, shall be deemed the “Property” thereafter. The
Parties hereby agree that Lessee may unilaterally amend the Exhibit A to this Agreement as and if
necessary, to modify the legal description of the Property following such determination. Lessee
shall, at its sole cost and expense, with the cooperation of Landowner (which may include
Landowner’s notary-acknowledged execution of such amendment), record in the Official Records
of Perry County a mutually executed and acknowledged amendment to this Agreement and any
memorandum of this Agreement, reflecting the final legal description of the Property. The
location, total acreage and legal description of the land constituting the Property are subject to
adjustment in Lessee’s sole determination and discretion, or if and as required or desired by Perry
County in order to obtain a permit for the Solar Project or Energy Storage Facilities.

3. Purposes of Lease; Permitted Uses.

3.1.  Purpose of Lease for Solar Operations and Energy Storage. The lease
created by this Agreement is for Solar Operations or Energy Storage, or both, and throughout the
term of this Agreement, Lessee shall have the sole and exclusive right to use the Property for Solar




Operations and Energy Storage. Provided, however, until an option is exercised and the
Construction Period commences as to particular Property designated by Lessee, Landowner shall
have the right to use the Property for agricultural or any other purposes in accordance with
applicable law.

3.1.1 Solar Energy Facilities Layout Plan. Prior to the commencement
of construction of the Solar Project, Lessee shall provide to Landowner a plan indicating the
proposed location of the Solar Energy Facilities (“Solar Energy Facilities Layout Plan™). Lessee
shall consult with Landowner and seek Landowner’s input on Lessee’s Solar Energy Facilities
Layout Plan prior to construction of any Solar Energy Facilities, showing Landowner the proposed
location of solar panels, roads, electric power lines and other improvements, before making
Lessee’s final decisions as to location of Solar Energy Facilities on the Property. Lessee may,
from time to time upon written notice to Landowner and with Landowner’s approval, which
approval shall not be unreasonably withheld, delayed or conditioned, make changes to the location
of Solar Energy Facilities from the location(s) shown on the then current Solar Energy Facilities
Layout Plan, and the Solar Energy Facilities Layout Plan shall be deemed to be modified to reflect
such changes. Lessee shall not be required to get written consent from Landowner if the location
of any Solar Energy Facilities is within five hundred feet of the original anticipated location of
such Solar Energy Facilities.

3.2.  Permitted Uses of Property by Lessee for Solar Operations and Energy
Storage. Upon Lessee giving Landowner notice of the commencement of the Construction Period
and paying the first Construction Period Payment as to all or any of the Property listed on Exhibit
A, the rights granted to Lessee in this Agreement as to a particular parcel so entering the
Construction Period, with respect to Solar Operations and Energy Storage, shall permit Lessee,
without limitation, to do the following:

3.2.1. conduct studies and collect data relating to solar radiation, solar
energy, and other meteorological information;

3.2.2. construct, erect, install, reinstall, replace, relocate, and remove from
time to time the following on the Property: (a) Solar Energy Facilities; (b) electrical wires and
cables required for the gathering and transmission of electrical energy and/or for communication
purposes, which may be placed overhead on appurtenant support structures or underground, and
one or more substations or interconnection or switching facilities from which Lessee may
interconnect to a utility transmission system or the transmission system of another purchaser of
electrical energy, together with the appropriate rights-of-way on, along, in and under the Property;
(c) Energy Storage Facilities; (d) solar energy measurement equipment; (¢) maintenance yards,
control buildings, control boxes and computer monitoring hardware; (f) solar monitoring station;
and (g) any other improvements, including roads, fixtures, facilities, machinery and equipment
useful or appropriate to accomplish any of the foregoing (all of the foregoing, including the Solar
Energy Facilities, collectively, a “Solar Energy System™);

3.2.3. excavate, grade, level and otherwise modify the land included
within the Property, with Landowner’s approval, which shall not be unreasonably withheld, in
connection with Lessee’s use of the Property for Solar Operations and Energy Storage;




3.2.4. use, maintain, monitor, and operate the Solar Energy Facilities and
Energy Storage Facilities on the Property; and

3.2.5. undertake any other lawful activities, whether accomplished by
Lessee or a third party authorized by Lessee, that Lessee determines are necessary, in connection
with or to accomplish any of the foregoing purposes.

3.3.  Restricted Uses During Option Period and Construction Period.
Notwithstanding anything contained herein to the contrary, during the Option Period and
Construction Period and until conclusion of construction activities related to the Solar Energy
Facilities, Lessee’s permitted activities shall include the following: conducting studies of solar
radiation, solar energy and other meteorological data; extracting soil samples, performing
geotechnical tests, conducting solar research and development, and conducting such other tests,
studies, inspections and analysis on the Property as Lessee deems necessary, useful or appropriate,
as well as constructing, erecting, installing, relocating and removing from time to time
meteorological equipment and other facilities for solar research and development, together with
rights of ingress and egress pursuant to Section 3.4. During the term of this Agreement, Lessee
has the right to install solar measuring equipment on the Property.

3.4. Ingress and Egress. During the Option Period, Lessee has the right of
ingress of and egress from any of its installations, stations, or equipment on the Property over and
across the Property by means of any existing roads and lanes thereon. Upon Lessee entering the
Construction Period as to all or any portion of the Property listed on Exhibit A, this Agreement
includes the right of ingress of and egress from (i) the Solar Energy Facilities located on the
Property over and across the Property by means of any existing roads and lanes thereon, and by
such other route or routes as Lessee may construct on the Property from time to time, for the benefit
of and for purposes incidental to Solar Operations and Energy Storage on the Property.

3.5.  Acknowledgments of Uses Related to Solar Operations and Energy
Storage. The parties acknowledge and agree that:

3.5.1. solar energy and Energy Storage technologies are improving at a
rapid rate and that it is likely that Lessee may (although Lessee shall not be required to) replace
from time to time existing Solar Energy Facilities on the Property with new model or design Solar
Energy Facilities that have increased energy capture and efficiency;

3.5.2. the rights granted to Lessee in this Agreement include the right to
conduct any and all Solar Operations and Energy Storage on the Property, for the benefit of and
for purposes incidental to Solar Operations and Energy Storage, activities and projects on lands
other than the Property, including, the right to (i) install and maintain on the Property transmission
lines and facilities, both overhead and underground, which carry electricity to and/or from lands
other than the Property, and (ii) install and maintain on the Property communication lines and
facilities, both overhead and underground, which carry communications to and/or from lands other
than the Property.

3.6. Uses by Multiple Solar Projects Lessee may use the Property for one
Solar Project, or Lessee may divide the Property into multiple Solar Projects, or Lessee may




combine the Solar Energy Facilities and Energy Storage Facilities located on the Property with
Solar Energy Facilities and Energy Storage Facilities located adjacent to or in the vicinity of the
Property to form a single Solar Project or Energy Storage project.

3.7. Survival of Covenants. Landowner acknowledges that the Solar Energy
Facilities and Energy Storage Facilities on the Property may be a portion of a larger Solar Project
or Energy Storage project. Landowner further acknowledges that the covenants, conditions, rights
and restrictions in favor of Lessee under this Agreement and Lessee’s reliance on and benefit from
those covenants, conditions, rights and restrictions may be for the benefit of such larger project,
the Solar Energy Facilities or Energy Storage Facilities of which will from time to time share
structural and transmission components, ingress and egress, utility access, and other support, with
the Solar Energy Facilities or Energy Storage Facilities located on the Property; accordingly, the
covenants, conditions, rights and restrictions 1n favor of Lessee pursuant to this Agreement shall
not be deemed invalid or inoperative or otherwise be disregarded while any portion of the Solar
Energy Facilities or Energy Storage Facilities on the Property or an adjacent property are under
development, being replaced, or in operation

3.8.  Grant of Solar Rights. Landowner hereby grants Lessee rights on, over,
and above the Property for the free passage of solar radiation to the Solar Energy Facilities. Any
obstruction to the passage of direct solar radiation across the Property to the Solar Energy Facilities
by Landowner or persons other than Lessee or a Tenant or Assignee (as defined in Section 10.1
below) or persons claiming through or under Lessee or a Tenant or Assignee is prohibited. Lessee
shall have the right to remove trees, structures and improvements on the Property which adversely
impacts the Solar Operations. Landowner may not, in connection with Landowner’s use of
property in the vicinity of the Solar Energy Facilities or operation of its business, place structures
or improvements that may impede or interfere with the passage of direct solar radiation to the Solar
Energy Facilities. Landowner will not consent to any proposed variance, amendment or other
modification of applicable local or state law that would adversely impact the rights granted to
Lessee in this Section 3.8.

4. Option_Period; Construction Period; Extended Term; Renewal Term.
Lessee’s rights under this Agreement shall continue initially throughout the Option Period and
Construction Period. During the Option Period, Lessee shall have the option to provide
Landowner with written notice (i) that Lessee is electing to enter into the Construction Period at
any time identified by Lessee in such a project advancement notice, or (ii) that Lessee is electing
to terminate this Agreement at any time identified by Lessee in such a termination notice. At the
end of the Option Period, if this Agreement has not been terminated in writing, this Agreement
will automatically enter the Construction Period. This Agreement shall automatically be extended
for the Extended Term of thirty (30) years commencing at the earlier of (i) two (2) years after the
end of the Option Period or (ii) the declaration of commercial operation of the Solar Project
(commonly referred to as C.0.D. or Commercial Operations Date). At Lessee’s election prior to
the automatic commencement of the Extended Term pursuant to the preceding sentence, Lessee
may also provide Landowner with written notice of the commencement of the Extended Term on
some date certain that is earlier than when the Extended Term would otherwise be automatically
extended. During the Extended Term, Lessee and any Tenant or Assignee (as defined in Section
10.1 below) may, by notice to Landowner no later than thirty (30) days prior to the expiration of




the Extended Term, elect to extend this Agreement for an additional ten (10) year period
commencing upon the expiration of the Extended Term (the “Renewal Term™). With respect to
such an extension of the term of this Agreement past the Extended Term, Landowner and Lessee
shall execute in recordable form, and Lessee shall then record, a memorandum evidencing the
extension into the Renewal Term, satisfactory in form and substance to Lessee.

5. Payments. Lessee will pay Landowner the following amounts:

5.1.  Option Period Payments. In order to keep this Agreement in effect during
the Option Period, Lessee shall pay the Option Payment within thirty (30) days following the
Effective Date. The Option Payment is fully earned at the time this Agreement is mutually
executed, and no part thereof is refundable if this Agreement is terminated prior to the expiration
of the Option Period.

5.2.  Construction Period Payments. In order to keep this Agreement in effect
during the Construction Period, Lessee shall pay Landowner the first annual Construction Period
Payment on or before the commencement of the Construction Period. All subsequent Construction
Period Payments shall be made on each anniversary of the commencement of the Construction
Period.

Construction Period Payments will automatically discontinue the earlier of the date of the
Extended Term notice or any termination of this Agreement. The period of time from the start of
onsite project construction to the start of the Extended Term shall be deemed to be the earlier of
(i) the commercial operation of the Project or (ii) the time period not exceed twenty-four (24)
consecutive months from the start of onsite project construction on the Property, notwithstanding
any delays due to Force Majeure events.

53 Lease Rate Payments. Commencing on the first day of the Extended Term
and on the same day of each year thereafter during the term of this Agreement, including during
the First Renewal Term if extended by Lessee, the Lessee shall pay the Lease Rate set forth in
Section 1.6 above to Landowner, prorated for partial years. Upon termination of this Agreement,
Lessee shall continue to make Lease Rate payments until such Solar Energy Facilities are removed
from the Property, and thereafter will continue to make Lease Rate payments through the end of
the particular calendar year in which removal of the Solar Energy Facilities is completed,
appropriately prorated through the end of that calendar year at the then-current Lease Rate, without
further Lease Rate escalation.

6. Ownership of Solar Energy Facilities. Landowner shall have no ownership or
other interest in any Solar Energy Facilities installed on the Property or any environmental
attributes produced therefrom, including without limitation any and all credits, benefits, emissions
reductions, offsets and allowances of any kind, howsoever entitled, attributable to the Solar Energy
Facilities or the electric energy, capacity or other generator-based products produced therefrom.
The manner of operation of the Solar Energy Facilities, including but not limited to decisions on
when to conduct maintenance, is within the sole discretion of Lessee.

7. Taxes. Prior to the commencement of the Construction Period, Landowner shall
continue to timely pay all taxes levied against the Property. During the Construction Period and




Extended Term of this Agreement, through the date of completion of the decommissioning and
Solar Energy Facilities removal process contemplated by Section 12.3, Lessee shall pay all annual
(or semi-annual, as the case may be) ad valorem real property taxes levied against the Property by
a governmental authority with jurisdiction to levy such real property taxes, provided, however,
that Lessee shall not be responsible for, and Landowner shall continue to timely pay, all special
assessments related to the Property. Real property tax payments for tax payment periods that
overlap the beginning of the Construction Period and after the date of completion of the
decommissioning and Solar Energy Facilities removal process contemplated by Section 12.3, all
as the case may be, will be appropriately prorated between the Landowner and Lessee on the basis
of a 365-day year. Lessee shall have the right to pay such real property taxes directly to the taxing
authority.

8. Lessee’s Representations, Warranties and Covenants. Lessee hereby
represents, warrants, covenants and acknowledges to Landowner as follows:

8.1. Location of Solar Energy Facilities; Site Plans. Notwithstanding any
other provision of this Agreement, Landowner expressly reserves the right to use the Property, for
all other purposes to the extent such use by Landowner does not, currently or in the future, interfere
with Lessee’s operations hereunder or enjoyment of the rights hereby granted; Lessee shall make
reasonable efforts not to disturb Landowner’s activities on the Property, provided, however, that
Lessee’s development, construction, operation, maintenance, and removal of Solar Energy
Facilities in accordance with this Agreement shall not be considered or deemed to be a disturbance
to Landowner. Lessee shall post the access roads it constructs going to the Solar Energy Facilities
as being private roads only for use by Landowner, and by Lessee’s authorized personnel in
connection with the Solar Energy Facilities. Landowner may use or cross such roads only to the
extent that Landowner does not interfere with Lessee’s rights under this Agreement.

8.2. Imsurance. Lessee shall, at its expense, maintain a commercial general
liability insurance policy insuring Lessee and Landowner against loss or liability caused by
Lessee’s occupation and use of the Property under this Agreement, in an amount not less than Five
Million Dollars ($5,000,000) of combined single limit liability coverage per occurrence, accident
or incident, which has a commercially reasonable deductible. Such insurance shall provide that
such insurance may not be canceled or terminated in any manner not less than ten (10) days’
written notice to Landowner. Certificates of such insurance evidencing the coverage required by
this Agreement shall be provided to Landowner at Landowner’s reasonable request.

8.3. Indemnity. Lessee will indemnify Landowner against liability for physical
damage to property and for physical injuries or death to Landowner, the Property, or the public, to
the extent caused by Lessee’s (or any Assignees, Tenants, employees, agents or contractors of
Lessee) occupancy, operation or use of the Property, except to the extent such damages, injuries
or death are caused by the negligence or willful misconduct of Landowner or Landowner’s agents
or invitees. The reference to property damage in the preceding sentence does not include any
damages to crops, or any losses of rent, business opportunities, profits and the like that result from
Landowner’s loss of use of any portions of the Property occupied by, or otherwise attributable to
the installation of, Solar Energy Facilities pursuant to this Agreement. Lessee shall, at Lessee’s
sole expense, take reasonable safety and security measures to reduce the risk of damage to the
Solar Energy Facilities or the risk that the Solar Energy Facilities will cause damage, injury or




death to people, livestock, other animals and property, including without limitation, fencing around
the perimeter of the Solar Energy Facilities as Lessee may deem necessary or appropriate to secure
or enclose the same, without burdening Landowner’s use of the Remaining Property.

8.4. Requirement of Governmental Agencies. Lessee, at its expense, shall
comply in all material respects with valid laws, ordinances, statutes, orders and regulations of any

governmental agency applicable to the Solar Energy Facilities. In its sole discretion and through
appropriate legal proceedings brought in the name of Lessee or in the names of both Lessee and
Landowner where appropriate or required, Lessee shall have the right to contest the validity or
applicabulity to the Property or Solar Energy Facilities of any law, ordinance, statute, order,
regulation, property assessment or the like now or hereafter made or issued by any federal, state,
county, local or other governmental agency or entity. Landowner shall cooperate in every
reasonable way in such contest, provided Lessee reimburses Landowner for its reasonable and
actual out-of-pocket expense incurred in connection with such cooperation. Any such contest or
proceeding, including any maintained in the name of Landowner, shall be controlled and directed
by Lessee, but Lessee shall observe and comply during the contest with the contested law,
ordinance, statute, order, regulation or property assessment.

8.5. Construction Liens. Lessee shall keep the Property free and clear of all
liens and claims of liens for labor and services performed on, and materials, supplies or equipment
furnished to, the Property in connection with Lessee’s use of the Property pursuant to this
Agreement; provided, however, that if Lessee wishes to contest any such lien, Lessee shall, within
sixty (60) days after it receives notice of the filing of such lien, remove or bond around such lien
pursuant to applicable law.

8.6. Crop Damage.

(a) During initial construction, Lessee shall pay Landowner
crop damage on a per acre basis (prorated for fractional portions), for any and all portions of the
Property that are taken out of commercial crop production during the construction of the Solar
Energy Facilities and any and all crops that are removed or damaged as a direct result of Lessee’s
construction and operation of Solar Energy Facilities on the Property. Portions of the Property
shall be deemed to have been taken out of commercial crop production only to the extent Lessee’s
construction of Solar Energy Facilities on the Property materially interferes with Landowner’s
ability to farm such portions of the Property in which such construction occurs, assuming that
Landowner (or Landowner’s lessee) was actually farming such portions of the Property
immediately prior to Lessee’s commencing construction of the Solar Energy Facilities on the
Property. If Landowner is instructed in writing by Lessee to not plant a crop in a particular growing
season because project construction is imminent, then such project construction does not occur or
is delayed, and the result becomes that Landowner acted to forego a planned crop without receiving
the increased Construction Period Payment, then Landowner will be eligible to receive a crop
damage payment for such planned crop that went unplanted at Lessee’s direction. Such crop
damage shall be paid one time per growing season in which such construction and crop damage
occur.

Crop damage will equal “amount of damaged acres” multiplied by “average yield on the Property
per the records. “Amount of damaged acres™ shall be based on Landowner’s reasonable estimate




as reasonably reviewed and agreed by Lessee’s representative. “Average yield on the Property”
shall be based on the average yield for the past ten (10) years on the Property as documented by
Landowner’s records. For purposes of the foregoing, “Landowner’s records” shall include, but is
not limited to, warehouse/elevator receipts, applications for crop insurance, crop insurance reports,
FSA reported yields, elevator scale tickets and from grain card records or yield monitors on
combines.

“Price” shall be based on the future price of whatever crop is planted for December delivery (or
was specifically not planted pursuant to Lessee written instruction as contemplated by the third
sentence of Section 8.6(a) above) during the year that crop damages occur, and will be the closing
price of that year’s December futures quoted on the 15th of the month in which damages occur as
posted by Chicago Board of Trade, or if unavailable another publicly available information source.

(b) After initial construction is complete, Lessee shall be
responsible to pay Landowner any losses of income, rent, business opportunities, profits or other
losses arising out of the damage by the Lessee of any crops growing on the Property as a result of
the existence or operations of the Solar Energy Facilities to the extent, but only to the extent that
such damage occurs outside the boundaries of the access roads and Solar Energy Facilities installed
on the Property pursuant to this Agreement or otherwise outside the graveled area surrounding the
base of any Solar Energy Facilities installed on the Property. It being the intention of the parties
that compensation under Section 1.6 includes a payment for crop damage incidental to such
existence and operation. Such crop damage, if any, occurring after construction is complete, will
equal:

Crop damage will equal “amount of damaged acres” multiplied by “average yield on the Property
per the records. “Amount of damaged acres” shall be based on Landowner’s reasonable estimate
as reasonably reviewed and agreed by Lessee’s representative. “Average yield on the Property”
shall be based on the average yield for the past ten (10) years on the Property as documented by
Landowner’s records. For purposes of the foregoing, “Landowner’s records” shall include, but is
not limited to, warehouse/elevator receipts, applications for crop insurance, crop insurance reports,
FSA reported yields, elevator scale tickets and from grain card records or yield monitors on
combines.

“Price” shall be based on the future price of whatever crop is planted for December delivery during
the year that crop damages occur, and will be the closing price of that year’s December futures
quoted on the 15th of the month in which damages occur as posted by Chicago Board of Trade, or
if unavailable another publicly available information source.

8.7. Hazardous Materials and Landfill. Lessee shall not violate, and shall
indemnify Landowner against, any violation by Lessee or Lessee’s agents or contractors of any
federal, state or local law, ordinance or regulation relating to the generation, manufacture,
production, use, storage, release or threatened release, discharge, disposal, transportation or
presence of any substance, material or waste which is now or hereafter classified as hazardous or
toxic, or which is regulated under current or future federal, state or local laws or regulations, on or
under the Property.
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If any part of the Property includes any portion of a landfill, Lessee shall not, in any way, disturb
such landfill without the prior written consent of Landowner and any governmental agency which
Landowner may require including, but not limited to, the designated state regulatory body.

8.8. Compliance With Law. Lessee shall, at Lessee’s expense, at all times
promptly observe and comply with all present and future laws, orders, regulations, rules,
ordinances and requirements of federal, state, county and city governments with respect to the use,
care and control of the Property.

8.9. Representations. Lessee acknowledges that this Agreement is accepted
and executed on the basis of Lessee’s own examination and personal knowledge of the value and
condition of the Property; that no representation as to the value, condition or repair of the Property
has been made by Landowner or any agent of Landowner; and that Lessee agrees to take the
Property in the condition the Property is in at the date of the execution of this Agreement.

8.10. Repair and Maintenance. Lessee shall, at Lessee’s expense, maintain the
Property in good order and condition during the term of this Agreement.

8 10.1. Lessee may not remove top soil without the consent of Landowner.
Lessee shall make commercially reasonable efforts to preserve top soil during construction.
Landowner acknowledges that Lessee may use any soil other than_topsoil as part of the general
construction process, provided that such use is on the property of Landowner. If any excess soil
is available after construction on Landowner’s land, Lessee shall offer such soil to Landowner for
Landowner’s use and Landowner may move such soil at Landowner’s sole cost. If Landowner
does not elect to take the soil, Lessee shall be responsible for such soil’s removal, at Lessee’s
expense.

8.10.2. Lessee shall make commercially reasonable repair, (including
replacement of damaged tile as necessary), of any tile damage that Lessee’s construction or
operation activities cause on the Property, and Lessee will pay crop damage for any crops damaged
by flood due to broken tile attributable to Lessee’s activities on the property. Underground
electrical wires and cables shall be installed with a trencher, and to a depth not less than 42 inches
below the surface of the ground. All farm drainage tile which intersects the Lessee's underground
electrical wires and cable shall be identified and repaired and/or replaced, if damaged, by a
contractor qualified in farm drainage. Lessee agrees to consult, in good faith, with Landowner
regarding the repair and/or replacement of said drainage tile. Landowner shall have the right to
inspect all tile repairs and connections prior to backfill, provided Landowner or Landowner’s
representative is immediately available to do so within twenty-four (24) hours after receiving
notice from the Lessee that the tile repair and connections have been completed and are ready to
be backfilled. If Landowner is not available, or upon Landowner’s election, Lessee’s contractor
shall provide Landowner with digital photographs of the repair. Upon completion of the
construction project, Lessee shall provide Landowner with i) a GPS coordinate reading of the
location of such repaired or replaced tile and ii) an illustration depicting the location of all
underground electrical wires and cables, on the Property of Landowner, as well as the intersection
of all such underground improvements with the drainage tile system on the Property. In the event
that Landowner’s activities on the Property subsequent to installation of the Solar Energy Facilities
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shall require a physical locate as to said wires and cables, Lessee agrees to do so, at no expense to
Landowner, within five (5) days of receiving the locate request.

8.10 3 Lessee shall undertake commercially reasonable efforts to control
weed outgrowth on the Property during the term of this Agreement.

8.11 Return of Property. Upon the expiration of this Agreement or its termination for
any cause, Lessee shall return the Property in good order and condition. Specifically,
Lessee shall, prior to the date of the expiration or termination of this Agreement, remove
all improvements of Lessee down to a depth of three (3) feet, except such improvements
as roads or similar ground improvements as expressly designated by Landowner, and which
Lessee is specifically instructed by Landowner not to return to the prior condition as
existing as of the Effective Date of this Agreement. Lessee shall comply with appropriate
local or state regulations relative to provision of any surety or guaranty of this obligation.

9. Landowner’s Representations, Warranties and Covenants. Landowner hereby

represents, warrants and covenants to Lessee as follows:

9.1. Landowner’s Authority. Landowner has sole and exclusive possession of
the Property and has the unrestricted right and authority to execute this Agreement and to grant to
Lessee the rights granted hereunder. No rights to convert the solar resources of the Property or to
otherwise use the Property for solar energy conversion purposes have been granted to or are held
by any party other than Lessee. Each person signing this Agreement on behalf of Landowner is
authorized to do so. When signed by Landowner, this Agreement constitutes a valid and binding
agreement enforceable against Landowner in accordance with its terms.

9.2. No Interference. Any grant of rights Landowner hereafter makes to any
person or entity, whether located on the Property or elsewhere, shall not, in the future, impede or
interfere with: (i) the siting, permitting, construction, installation, maintenance, operation,
replacement, or removal of Solar Energy Facilities, located on the Property; (ii) access over the
Property to Solar Energy Facilities; (iii) the undertaking of any other activities of Lessee permitted
under this Agreement; (iv) the availability, accessibility, or non-obstructed passage of direct solar
radiation across the Property; or (v) the transmission of electric, electromagnetic or other forms of
energy to or from the Property. In no event during the term of this Agreement shall Landowner
construct, build or locate or allow others to construct, build or locate any Solar Energy System,
Solar Energy Facilities or similar project on the Property.

9.3.  Title Review and Cooperation. Landowner shall cooperate with Lessee
to obtain nondisturbance, subordination and other title curative agreements from any person with
a current lien, encumbrance, mortgage, lease or other exception to Landowner’s fee or leasehold
titles to the Property to the extent necessary to eliminate any actual or potential interference by
any such person with any rights granted to Lessee under this Agreement If Lessee and Landowner
are unable to obtain such agreements from any third party holding an interest in the Property,
Lessee, in addition to any other rights provided for herein, shall be entitled (but not obligated) to
make payments in fulfillment of Landowner’s obligations to such third party and may offset the
amount of such payments from amounts due Landowner under this Agreement. Landowner shall
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execute any estoppel certificates that may be reasonably necessary for recording purposes or
otherwise reasonably requested by Lessee.

9.4. Requirements of Governmental Agencies. Landowner shall assist and
fully cooperate with Lessee in complying with or obtaining any land use permits and approvals,
tax-incentive or tax-abatement program approvals, building permits, environmental impact
reviews or any other approvals required or deemed desirable by Lessee in connection with the
development, financing, construction, installation, replacement, relocation, maintenance,
operation or removal of Solar Energy Facilities, including execution of applications for such
approvals and delivery of information and documentation related thereto, and execution, if
required, of any orders or conditions of approval. Lessee shall reimburse Landowner for its
reasonable and actual out-of-pocket expense directly incurred in connection with such cooperation,
to the extent Lessee has approved such expenses in advance. Landowner shall make available to
Lessee copies of all field tiling surveys, environmental, geotechnical and other site assessments,
surveys, plans and other such records of Landowner to the extent such information relates directly
to the proposed Solar Energy Facilities.

9.5. Indemnity. Landowner will defend, indemnify and hold harmless Lessee
for, from and against liability for physical damage to property (including, without limitation,
Lessee’s roads) and for physical injuries or death to Lessee or its tenants, invitees, contractors or
the public, to the extent caused by the negligence or willful misconduct of Landowner or its agents,
employees or contractors.

9.6. Hazardous Materials. Landowner shall not violate, and shall indemnify
Lessee for, from and against any violation (past, present or future) by Landowner or Landowner’s
agents or contractors of, any federal, state or local law, ordinance or regulation relating to the
generation, manufacture, production, use, storage, release or threatened release, discharge,
disposal, transportation or presence of any substance, material or waste that is now or hereafter
classified as hazardous or toxic, or which is regulated under current or future federal, state or local
laws or regulations, on or under the Property.

9.7. Quiet Enjoyment. Landowner covenants and warrants that Lessee shall
peacefully hold and enjoy all of the rights granted by this Agreement for its entire term without
hindrance or interruption by Landowner or any person lawfully or equitably claiming by, through,
under or superior to Landowner subject to the terms of this Agreement.

10. Assignment; Subleases; Cure.

10.1. Assignees and Tenants. Lessee and any Assignee (as defined below) shall
have the right, without need for Landowner’s consent, to do any of the following, conditionally
or unconditionally, with respect to all or any portion of the Property: finance Solar Energy
Facilities; grant co-leases, separate leases, subleases, easements, licenses or similar rights
(however denominated) to one or more Assignees or Tenants (as defined below); or sell, convey,
lease, assign, mortgage, encumber or transfer to one or more Assignees or Tenants this Agreement,
or any right or interest in this Agreement, or any or all right or interest of Lessee in the Property
or in any or all of the Solar Energy Facilities that Lessee or any other party may now or hereafter
install on the Property. An “Assignee” is any of the following: (i) any one or more parties involved
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in financing or refinancing of any Solar Energy Facilities, including, without limitation, any lender
to or investor in Lessee or in any Solar Energy Facilities; (ii) any purchaser or lessee of any of the
Solar Energy Facilities, or any purchaser of all or substantially all of the membership interests in
Lessee or of all or any portion of Lessee’s interest in this Agreement; (iii) a corporation, limited
liability company, partnership or other entity now existing or hereafter organized in which Lessee,
or any affiliate, owns (directly or indirectly) at least fifty-one percent (51%) of all outstanding
shares of voting stock or ownership interests; (iv) a partnership now existing or hereafter
organized, a general partner of which is such a corporation or limited liability company; or (v) a
corporation, limited liability company, partnership or other entity that acquires all or substantially
all of Lessee’s or Lessee’s business, assets or capital stock, directly or indirectly, by purchase,
merger, consolidation or other means. A “Tenant” is any person who succeeds to the leasehold
interest of Lessee as an Assignee or to whom a sublease is conveyed by Lessee or an Assignee.
Lessee or an Assignee that has assigned an interest under this Section, or that has conveyed a
sublease, will give notice of such assignment or sublease (including the address of the assignee or
sublease thereof for notice purposes) to Landowner, provided that failure to give such notice shall
not constitute a default under this Agreement but rather shall only have the effect of not binding
Landowner with respect to such assignment or sublease until such notice shall have been given.

10.2. Assignee/Tenant Obligations. No Assignee or Tenant that does not
directly hold an interest in this Agreement, and no Assignee or Tenant that holds an interest in or
lien on or security interest in this Agreement for security purposes, shall have any obligation or
liability under this Agreement prior to the time that such Assignee or Tenant directly holds an
interest in this Agreement or, in the case of an interest, lien or security interest for security
purposes, the holder thereof succeeds to absolute title to such interest, in this Agreement. Any such
Assignee or Tenant shall be liable to perform obligations under this Agreement only for and during
the period such Assignee or Tenant directly holds such interest or absolute title. Any assignment
permitted hereunder shall release the assignor from obligations accruing after the date that liability
is assumed by the Assignee or Tenant. Any assignment permitted hereunder shall release the
assignor from obligations accruing after the date that liability is assumed by the Assignee or
Tenant.

103 Right to Cure Defaults/Notice of Defaults/Right to New Lease. To
prevent termination of this Agreement or any partial interest therein, Lessee, or any Assignee or
Tenant, shall have the right, but not the obligation, at any time prior to the termination, to pay any
or all amounts due hereunder, and to do any other act or thing required of any Assignee, Tenant or
Lessee hereunder or necessary to cure any default and to prevent the termination of this Agreement.
As a precondition to exercising any rights or remedies as a result of any alleged default by Lessee,
an Assignee or a Tenant, Landowner shall give written notice of the default to each Assignee and
each Tenant, concurrently with delivery of such notice to Lessee, specifying in detail the alleged
event of default and the required remedy. Each such Assignee and each such Tenant shall have the
same amount of time to cure said default as is given to Lessee pursuant to this Agreement, which
cure period for each Assignee and each Tenant shall commence to run with the end of the cure
period given to Lessee in this Agreement. If Lessee or an Assignee or Tenant holds an interest in
less than all the rights and interests under this Agreement, the Property or the Solar Energy
Facilities, any default under this Agreement shall be deemed remedied, as Lessee’s or such
Assignee’s or Tenant’s partial interest, and Landowner shall not disturb such partial interest, if
Lessee or the Assignee or Tenant, as the case may be, shall have cured its pro rata portion of the
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default by paying the fees attributable to the Solar Energy Facilities in which Lessee or the
Assignee or Tenant, as the case may be, holds an interest. In the event of an uncured default by
Lessee, or by an Assignee of Lessee’s entire interest in this Agreement, or in the event of a
termination of this Agreement by agreement, by operation of law or otherwise, each Assignee of
a partial interest in this Agreement, and each Tenant who is a sublessee of Lessee or of an Assignee
of Lessee, shall have the right to demand, and the Landowner shall grant and enter into, a new
lease, substantially identical to this Agreement, by which such Assignee of a partial interest in the
rights and interests under this Agreement, or such Tenant by a sublease, shall be entitled to, and
Landowner shall not disturb, the continued use and enjoyment by such Tenant or Assignee of the
Property, or portion of the Property, for the full term of this Agreement, as set forth in Section 4
of this Agreement, or such shorter term as said Assignee or Tenant may otherwise be entitled
pursuant to its assignment or sublease. Further, in the event of an uncured default by Lessee or by
an Assignee of Lessee’s entire interest in this Agreement, or in the event of a termination of this
Agreement by agreement, by operation of law or otherwise, Landowner hereby agrees that, if and
for so long as (i) a Tenant who is a sublessee of Lessee or of an Assignee is not in default under
the sublease (beyond any period given Lessee, an Assignee or a Tenant under this Agreement to
cure such default), (ii) such Tenant attorns to the Landowner, and (iii) the terms and conditions of
the Tenant’s sublease do not contravene the terms and conditions of this Agreement, Landowner
shall (a) recognize such sublease, (b) not diminish nor interfere with such Tenant’s possession of
the portion of the Property covered by the sublease or with any term extension or renewal rights
in the sublease, and (c) not disturb such Tenant’s occupancy of such portion of the Property for
the full term of this Agreement or such shorter term to which such Tenant may be entitled under
the sublease. A Tenant that is, or in the future becomes, a sublessee of Lessee, or a sublessee of an
Assignee, is an intended third-party beneficiary of the provisions of this Section 10.3 and entitled
to enforce this provision.

10.4. Acquisition of Interest. Except as otherwise provided in Section 10.1
above, the acquisition of all or any portion of Lessee’s or an Assignee’s or Tenant’s interest in the
Property or the Solar Energy Facilities or this Agreement by another Assignee or Tenant or any
other person through foreclosure or other judicial or nonjudicial proceedings in the nature thereof
or any conveyance in lieu thereof; shall not require the consent of Landowner or constitute a breach
of any provision or a default under this Agreement, and upon such acquisition or conveyance
Landowner shall recognize the Assignee or Tenant, or such other party, as Lessee’s or such other
Assignee’s or Tenant’s proper SUCCESSOT.

10.5. New Lease. If this Agreement is rejected by a trustee or debtor-in-
possession 1n any bankruptcy or insolvency proceeding or this Agreement is terminated as a result
of any incurable default, and within sixty (60) days after such rejection or termination Lessee or
any Assignee or Tenant shall have arranged to the reasonable satisfaction of Landowner for the
payment of all fees or other charges due and payable by Lessee or other Assignees or Tenants as
of the date of such rejection or termination, then Landowner shall execute and deliver to Lessee or
such Assignee or Tenant, as the case may be, a new lease to the Property 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 Lessee or any Assignee
or Tenant prior to rejection or termination of this Agreement), and (iii) shall include that portion
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of the Property improved with Solar Energy Facilities in which Lessee or such other Assignee or
Tenant had an interest on the date of rejection or termination.

10.6. Extended Cure Period. If any default by Lessee or an Assignee or Tenant
under this Agreement cannot be cured without obtaining possession of all or part of the Property
and/or all or part of the Solar Energy Facilities and/or all or part of Lessee’s or another Assignee’s
or Tenant’s interest in this Agreement, then any such default shall be deemed remedied if (i) within
sixty (60) days after receiving notice from Landowner as set forth in Section 10.3 or Section 12.2
hereof, either Lessee or an Assignee or Tenant shall have acquired possession of all or part of the
Property and/or all or part of the Solar Energy Facilities and/or all or part of such interest in this
Agreement, or shall have commenced appropriate judicial or nonjudicial proceedings to obtain the
same; and (ii) Lessee or the Assignee or Tenant, as the case may be, shall be in the process of
diligently prosecuting any such proceedings to completion; and (iii) after gaining possession of all
or part of the Property and/or all or part of the Solar Energy Facilities and/or all or part of such
interest in this Agreement, Lessee or the Assignee or Tenant performs all other obligations as and
when the same are due in accordance with the terms of this Agreement. If Lessee or an Assignee
or Tenant is prohibited by any process or injunction issued by any court or by reason of any action
by any court having jurisdiction over any bankruptcy or insolvency proceeding involving Lessee
or any defaulting Assignee or Tenant, as the case may be, from commencing or prosecuting the
proceedings described above, the 60-day period specified above for commencing such proceeding
shall be extended for the period of such prohibition.

10.7. Certificates, etc Landowner shall execute such estoppel certificates
(certifying as to such matters as Lessee may reasonably request, including without limitation that
no default then exists under this Agreement, if such be the case) and/or consents to assignment
and/or nondisturbance agreements as Lessee or any Assignee or Tenant may reasonably request
from time to time. Landowner and Lessee shall cooperate in amending this Agreement from time
to time to include any provision that may be reasonably requested by Lessee, Landowner or any
Assignee or Tenant for the purpose of implementing the provisions contained in this Agreement
or of preserving an Assignee’s security interest.

10.8. Landowner_ Transfers. Landowner shall have the right to transfer
Landowner’s interest in all of the Property to any person or entity (a “Transferee”) provided there
is a concurrent transfer and/or assignment and assumption of Landowner’s rights and obligations
under this Agreement to the same Transferee as part of the same transaction. Further, Landowner
shall have the right to transfer Landowner’s interest in a portion of the Property to any person or
entity; provided, however, that if Landowner transfers less than all of the Property to any person
or entity (a “Partial Transferee™) (i) Lessee shall have the right to receive, review, comment on
and/or approve any applications for any such subdivision before the same are submitted to or filed
with the applicable governmental body, and shall be entitled to receive prior written notice from
Landowner of any public proceeding related thereto, (ii) any such subdivision shall not violate any
zoning and/or subdivided land ordinances and regulations (including but not limited to any setback
requirements) applicable to all or any portion of any Lessee’s project located or to be located
thereon, or on the Site, (iii) each such Partial Transferce must assume in a writing reasonably
acceptable to Lessee all of Landowner’s then-existing obligations under this Agreement to the
extent same relate to the portion of the Property being transferred. In the event of such assumption,
all references in this Agreement (as same may be bifurcated) to “Landowner” shall be deemed to
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include such Partial Transferee. Landowner shall have the right to mortgage the Property without
the consent of Lessee, provided any such mortgage must be subordinate to and subject to this
Agreement.

10.9. No Severance or Assignment of Payment Rights. Landowner shall have
no right to sever the rights, or any payments to be made to Landowner pursuant to this Agreement,

or Landowner’s “solar rights” or “energy storage rights”, howsoever denominated, from
Landowner’s fee interest in the Property, by way of assignment, conveyance or otherwise, without
Lessee’s prior written consent.

11. Lender Protection. Lessee and any Assignee or Tenant may, at any time and
without the consent of Landowner, grant to any person or entity (herein, together with that person’s
or entity’s successors and assigns, a “Lender”) one or more mortgages, trust deeds or similar
security interests in all or any part of its interests under this Agreement (a “Mortgage”). In the
event any such Mortgage is granted, the Lender thereunder shall, for so long as its Mortgage
remains in effect, be entitled to the protections described in the following provisions of this Section
11, upon delivery to Landowner of notice of its name and address.

11.1. Consent to Modification, Termination or Surrender. So long as any
Mortgage remains in effect, this Agreement shall not be modified, and Landowner shall not accept
a surrender of any of the Property or a termination or release of this Agreement prior to expiration
of all periods described in Section 4, without the prior written consent of all Lenders.

11.2. Notice of Default; Opportunity to Cure. As a precondition to exercising
any rights or remedies for any alleged default under this Agreement, Landowner shall give written
notice of the default to each Lender concurrently with delivery of such notice to Lessee, an
Assignee or a Tenant, as applicable, specifying in detail the alleged default and the required
remedy. In the event Landowner gives any such notice, the following provisions shall apply:

(a) The Lender shall have the same period after receipt of the
default notice as is given to Lessee, the Assignee or Tenant to remedy or cause to be remedied the
default plus, in each instance, (i) an additional thirty (30) days after receipt of the default notice in
the event of any monetary default (meaning any failure to pay when due any rent, real property
taxes, insurance premiums or other monetary obligation under this Agreement); and (ii) an
additional thirty (30) days after receipt of the default notice in the event of any other type of default,
provided that such 30-day period shall be extended for the time reasonably required to complete
such cure, including the time required for the Lender to perfect its right to cure such default by
obtaining possession of the Property (including possession by a receiver) or by instituting
foreclosure proceedings, provided the Lender acts with reasonable and continuous diligence.
Lenders shall have the absolute right to do any act or thing required to be performed by Lessee, an
Assignee or any Tenant under this Agreement, and any such act or thing performed by a Lender
shall be as effective to prevent a default under this Agreement and/or a forfeiture of any rights
under this Agreement as if done by Lessee, the Assignee or Tenant itself.

(b) During any period of possession of the Property by a Lender
(or a receiver requested by such Lender) and/or during the pendency of any foreclosure
proceedings instituted by a Lender, the Lender shall pay or cause to be paid the rent and all other
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monetary charges payable by Lessee, an Assignee or any Tenant which have accrued and are
unpaid at the commencement of such period and those which accrue thereafter during such period.
Following acquisition of Lessee’s, an Assignee or any Tenant’s leasehold estate by the Lender or
its assignee or designee as a result of foreclosure or assignment in lieu of foreclosure, or by a
purchaser at a foreclosure sale, this Agreement shall continue in full force and effect and the
Lender or other party acquiring title to the leasehold estate shall, as promptly as reasonably
possible, commence the cure of all other defaults hereunder and thereafter diligently process such
cure to completion, whereupon Landowner’s right to terminate this Agreement based upon such
defaults shall be deemed waived.

(c) Upon the sale or other transfer of the leasehold interests
acquired pursuant to foreclosure or assignment in lieu of foreclosure, the Lender or other acquiring
party shall have no further duties or obligations hereunder.

(d) Neither the bankruptcy nor the insolvency of Lessee, an
Assignee or any Tenant shall be grounds for terminating this Agreement as long as the rent and all
other monetary charges payable by such Lessee, Assignee or Tenant hereunder are paid by the
Lender in accordance with the terms of this Agreement.

(e) Nothing herein shall be construed to extend this Agreement
beyond periods contemplated in Section 4 or to require a Lender to continue foreclosure
proceedings after the default has been cured. If the default is cured and the Lender discontinues
foreclosure proceedings, this Agreement shall continue in full force and effect.

11.3. New Lease to Lender. If this Agreement terminates as a result of any
default, foreclosure or assignment in lieu of foreclosure, or bankruptcy, insolvency or appointment
of a receiver in bankruptcy, Landowner shall give prompt written notice to the Lenders.
Landowner shall, upon written request of the first priority Lender that is made within ninety (90)
days after notice to such Lender, enter into a new lease of the Property with such Lender, or its
designee, within thirty (30) days after the receipt of such request Such new lease shall be effective
as of the date of the termination of this Agreement, shall be upon the same terms, covenants,
conditions and agreements as contained in this Agreement, and shall be subject to all existing
subleases entered into pursuant to this Agreement, provided that the subtenants are not then in
default. Upon the execution of any such new lease, the Lender shall (i) pay Landowner any
amounts which are due Landowner from Lessee, the Assignee or Tenant, (ii) pay Landowner any
and all amounts which would have been due under this Agreement (had this Agreement not been
terminated) from the date of termination to the date of the new lease, (iii) perform all other
obligations of Lessee and/or the Assignee or Tenant under the terms of this Agreement, to the
extent performance is then due and susceptible of being cured and performed by the Lender; and
(iv) agree in writing to perform, or cause to be performed, all non-monetary obligations which
have not been performed by Lessee, the Assignee or Tenant that would have accrued under this
Agreement up to the date of commencement of the new lease, except those obligations which
constitute non-curable defaults (non-monetary defaults specific to the Lessee, Assignee, or Tenant
which are not reasonably curable or performable by Lender). Any new lease granted to the Lender
shall enjoy the same priority as this Agreement over any lien, encumbrance or other interest created
by Landowner. The provisions of this Section 11 shall survive termination of this Agreement and
shall continue in effect thereafter and, from the effective date of termination to the date of
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execution and delivery of such new lease, such Lender may use and enjoy said Property without
hindrance by Landowner or any person claiming by, through or under Landowner, provided that
all of the conditions for a new lease as set forth in this Section are complied with.

11.4. Subleases. During any periods following termination of this Agreement
thereafter in which any Lender is entitled to enter into a new lease of the Property pursuant to
Section 11.3, Landowner will not terminate any sublease or the rights of any sublessee thereunder
unless the sublessee is in default under such sublease. During such period, if the Landowner
receives any rent and other payments due from sublessees, including any sublessees whose
attornment Landowner has agreed to accept, Landowner will do so as agent of such Lender and
shall deposit such rents and payments in a separate and segregated account in trust subject to a
right of setoff against amounts due to Landowner. Upon the execution and delivery of a new lease
with Lender, Landowner shall account to its counterparty under such new lease for the rent and
other payments made under such subleases, and the counter-party shall then assign the rent and
other payments due under such subleases to any Lenders under this Agreement. The collection of
rent by Landowner acting as an agent pursuant to this Section 11.4 shall not be deemed an
acceptance by Landowner for its own account of the attornment of any sublessee unless Landowner
shall have agreed in writing with such sublessee that its subtenancy shall be continued following
the expiration of any period during which a Lender may be granted a new lease, in which case
such attornment shall take place upon the expiration of such period but not before. Landowner
shall not be under any obligation to enforce any subleases.

11.5. No_Waiver. No payment made to Landowner by any Lender shall
constitute an agreement that such payment was, in fact, due under the terms of this Agreement or
a waiver of the Lender’s rights with respect to any wrongful, improper or mistaken notice or
demand with respect to such payment.

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

11.7. Further Amendments. Upon request, Landowner shall (1) amend this
Agreement to include any provision reasonably requested by a proposed Lender, provided such
amendment does not materially impair Landowner’s rights or substantially increase the burdens or
obligations of Landowner under this Agreement, and (2) execute such estoppel certificates
(certifying as to such matters as Lender may reasonably request, including, without limitation, that
no default then exists under this Agreement, if such be the case) and other additional instruments
reasonably requested by any Lender to evidence the status of this Agreement and Lender’s rights
under this Agreement.

11.8. Taking for Public Use. If the Property, in whole or in part, is taken or
condemned for public use (an agreed sale to a public or quasi-public corporation or utility after
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threat of condemnation constitutes a taking for public use), all compensation awarded upon such
condemnation or taking for the Property or any improvements of Landowner on the Property shall
be paid directly to Landowner and all compensation relating to the Solar Operations shall be paid
directly to Lessee. Upon any such taking by condemnation, the title to the Property so taken shall
vest in the condemnor, free and clear of this Agreement, subject to the parties’ rights to
compensation as set forth in the preceding sentence, and except for said rights to compensation,
this Agreement shall terminate as to the Property so taken, and the rent shall be reduced in
accordance with the per-acre rates set forth in Section 1.5 and Section 1.6 above for the remainder
of the term of this Agreement. This paragraph shall not be deemed a waiver or modification of
any right which either party may have to recover directly from such condemnor any claim for
business interruption or moving or relocation expenses.

12, Default and Termination.

12.1.  Lessee’s Right to Terminate. Lessee shall have the right to terminate this
Agreement, and Assignees and Tenants shall have the right to terminate their respective interests
in or under this Agreement, as to all or any part of the Property at any time, effective upon thirty
(30) days’ written notice to Landowner. If such termination is as to only part of the Property, this
Agreement shall remain in effect as to the remainder of the Property.

12.2. Landowner’s Right to Terminate. Except as qualified by Section 10 and
by Section 11, Landowner shall have the right to terminate this Agreement if (i) a material default
in the performance of Lessee’s obligations under this Agreement shall have occurred and remains
uncured, (ii) Landowner simultaneously notifies Lessee and all Lenders, Assignees and Tenants
in writing of the default, which notice sets forth in reasonable detail the facts pertaining to the
default and specifies the method of cure, and (iii) the default shall not have been remedied within
sixty (60) days after Lessee, or within one hundred twenty (120) days in the case of all Assignees,
and Tenants, receive the written notice, or, if cure will take longer than 60 days for Lessee or 120
days for any Assignee or any Tenant, Lessee, or an Assignee or Tenant on Lessee’s behalf, has not
begun diligently to undertake the cure within the relevant time period and thereafter diligently
prosecutes the cure to completion.

12.3. Effect of Termination. Upon termination of this Agreement, whether as
to the entire Property or only as to part, Lessee shall (i) upon written request by Landowner,
execute and record a quitclaim deed to Landowner of all of Lessee’s right, title and interest in and
to the Property, or to that part thereof as to which this Agreement has been terminated, and (ii) as
soon as practicable thereafter, remove all Solar Energy Facilities from the Property or portion of
Property as to which this Agreement was terminated to a depth of three (3) feet, exclusive of any
continuing right established pursuant to this Agreement to survive the term of this Agreement, and
restore the soil surface to a condition reasonably similar to its original condition. If Lessee fails to
remove such Solar Energy Facilities pursuant to and in accordance with this Agreement within
twelve (12) months of termination of this Agreement, Landowner may do so, in which case Lessee
shall reimburse Landowner for reasonable and actual costs of removal incurred by Landowner,
less any salvage value received by Landowner, within thirty (30) days after receipt of an invoice
from Landowner. Lessee shall continue to make Lease Rate payments until such Solar Energy
Facilities are removed from the Property, and, after the date of completion of such removal, will
continue to make Lease Rate payments through the end of the particular calendar year in which
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removal of the Solar Energy Facilities is completed, appropriately prorated at the then-current
Lease Rate, without further Lease Rate escalation, through the end of that calendar year.

12.4. Cumulative Remedies. Subject to the other terms and conditions of this
Agreement, each party shall have all rights and remedies available at law and in equity for any
breach of this Agreement by the other party.

13. Miscellaneous.

13.1. Force Majeure. If performance of this Agreement or of any obligation
hereunder is prevented or substantially restricted or interfered with by reason of an event of “Force
Majeure” (defined below), the affected party, upon giving notice to the other party, shall be
excused from such performance to the extent of and for the duration of such prevention, restriction
or interference. The affected party shall use its reasonable efforts to avoid or remove such causes
of nonperformance and shall continue performance hereunder whenever such causes are removed.
“Force Majeure” means fire, earthquake, flood or other casualty or accident; strikes or labor
disputes; war, civil strife or other violence, any law, order, proclamation, regulation, ordinance,
action, demand or requirement of any government agency or utility, or any other act or condition
beyond the reasonable control of a party hereto. Provided, that this paragraph shall not excuse or
extend payment obligations.

13.2. Confidentiality. Landowner shall maintain in the strictest confidence, for
the benefit of Lessee, any Assignee or Tenant, all information pertaining to the financial terms of
or payments under this Agreement, Lessee’s site or product design, methods of operation, methods
of construction, power production or availability of the Solar Energy Facilities, and the like,
whether disclosed by Lessee, any Assignee or Tenant, or discovered by Landowner, unless such
information either (i) is in the public domain by reason of prior publication through no act or
omission of Landowner or its employees or agents; or (ii) was already known to Landowner at the
time of disclosure and which Landowner is free to use or disclose without breach of any obligation
to any person or entity. Landowner shall not use such information for its own benefit, publish or
otherwise disclose it to others, or permit its use by others for their benefit or to the detriment of
Lessee, any Assignee or Tenant Notwithstanding the foregoing, Landowner may disclose such
information to Landowner’s lenders, attorneys, accountants and other personal financial advisors
solely for use in connection with their representation of Landowner regarding this Agreement; any
prospective purchaser of the Property who has made a written offer to purchase or otherwise
acquire the Property that Landowner desires to accept; or pursuant to lawful process, subpoena or
court order requiring such disclosure, provided Landowner in making such disclosure advises the
party receiving the information of the confidentiality of the information and obtains the written
agreement of said party not to disclose the information, which agreement shall run to the benefit
of and be enforceable by Lessee. Landowner shall get Lessee’s written consent before issuing a
press release or having any contact with or responding to the news media with any operational,
sensitive or confidential information with respect to this Agreement, the solar power project to be
constructed on the Property by Lessee, or any other existing solar power project owned or operated
by Lessee. The provisions of this Section 13.2 shall survive the termination or expiration of this
Agreement.
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13.3. Successors and Assigns. This Agreement shall burden the Property and
shall run with the land. Landowner may not assign the rights and obligations of this Agreement
unless the new titleholder accepts all the terms and conditions of the Agreement and has acquired
the fee interest in the real property. This Agreement shall inure to the benefit of and be binding
upon Landowner and Lessee and, to the extent provided in any assignment or other transfer under
Section 10 hereof, any Assignee or Tenant, and their respective heirs, transferees, successors and
assigns, and all persons claiming under them. References to “Lessee” in this Agreement shall be
deemed to include Assignees and Tenants that hold a direct ownership interest in this Agreement
and actually are exercising rights under this Agreement to the extent consistent with such interest.

13.4. Memorandum_ of Lease. Landowner and Lessee shall execute n
recordable form and Lessee shall then record a memorandum of the lease evidenced by this
Agreement reasonably satisfactory in form and substance to Lessee and Landowner. Landowner
hereby consents to the recordation of the interest of an Assignee in the Property.

13.5. Notices. All notices or other communications required or permitted by this
Agreement, including payments to Landowner, shall be in writing and shall be deemed given when
personally delivered, or in lieu of such personal service, five (5) days after deposit in the United
States mail, first class, postage prepaid, certified, or the next business day if sent by reputable
overnight courier, provided receipt is obtained and charges prepaid by the delivering party. Any
notice shall be addressed as follows:

If to Landowner: If to Lessee:
Lois Duff and Matthew Duff Aurora Solar LLC
952 Flat Gap Road Attn: Contract Administration
Bonnyman, KY 41719 1125 NW Couch, Suite 700
Portland, Oregon 97209
Telephone: Telephone No.: (503) 796-7000
(606) 436-6368
(606) 216-7909 With copy to:
Aurora Solar LLC

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Telephone No.: (503) 796-7000

If to any Assignee or Tenant:

At the address indicated in the notice to
Landowner provided under Section 10.1
hereof.

Any party may change its address for purposes of this paragraph by giving written notice of such
change to the other parties in the manner provided in this Section 13.5.
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13.6. Entire Agreement; Amendments. This Agreement constitutes the entire
agreement between Landowner and Lessee respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, the Lease or any other
matter referenced herein not expressly set forth in this Agreement, or in a subsequent writing
signed by both parties, is null and void. This Agreement shall not be modified or amended except
in a writing signed by both parties. No purported modifications or amendments, including, without
limitation, any oral agreement (even if supported by new consideration), course of conduct or
absence of a response to a unilateral communication, shall be binding on either party.

13.7. Legal Matters.

13.7.1 This Agreement shall be governed by and interpreted in accordance
with the laws of the State 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 federal court located in the county in which the Property is situated, or if none, then a federal
court nearest the county in which the Property is situated.

13.7.2. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
AGREEMENT, NEITHER PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND LESSEE
HEREBY WAIVES ANY AND ALL RIGHTS TO RECOVER, CONSEQUENTIAL, INCIDENTAL, AND
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,

13.7.3 EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
ON THIS AGREEMENT, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT
AND ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF ANY PARTY HERETO. EACH OF THE PARTIES TO THIS AGREEMENT WAIVES ANY
RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. THIS PROVISION IS
A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING INTO THIS AGREEMENT.

13.8. Partial Invalidity. Should any provision of this Agreement be held in a
final and unappealable decision by a court of competent jurisdiction to be either invalid, void or
unenforceable, the remaining provisions hereof shall remain in full force and effect and unimpaired
by the court’s holding. Notwithstanding any other provision of this Agreement, the parties agree
that in no event shall the term of this Agreement be longer than the longest period permitted by
applicable law.

13.9. Tax Credits. If under applicable law the holder of a leasehold interest in
the nature of that held by Lessee, an Assignee or a Tenant under this Agreement becomes ineligible
for any tax credit, benefit or incentive for alternative energy expenditure established by any local,
state or federal government, then, at Lessee’s option, Landowner and Lessee shall amend this
Agreement or replace it with a different instrument so as to convert Lessee’s interest in the Property
to a substantially similar interest that makes Lessee eligible for such tax credit, benefit or incentive.

23




13.10. No Partnership. Nothing contained in this Agreement shall be construed
to create an association, joint venture, trust or partnership covenant, obligation or liability on or
with regard to any one or more of the parties to this Agreement.

13.11. Counterparts. This Agreement may be executed with counterpart
signature pages and in duplicate originals, each of which shall be deemed an original, and all of
which together shall constitute a single instrument.

13.12 Reimbursement of Owner’s Reasonable Attorney Fees. Upon execution
of this Agreement, Lessee shall, at Landowner’s request, reimburse Landowner for Landowner’s

reasonable and actual attorney fees charged by Landowner’s attorney for negotiating this
Agreement on behalf of Landowner, in an amount up to, but not exceeding,

. Itis a condition to Landowner’s right to reimbursement under this Section 13.12 that
Landowner or Landowner’s attorney submit a statement from Landowner’s attorney to Lessee or
Lessee’s attorney showing Landowner’s attorney’s hourly billable rate and the total time spent by
such attorney negotiating this Agreement. Such payments shall be aggregated with any payments
previously made to or on behalf of the Landowner by the Lessee for such purposes, it being the
intent of the parties that the Lessee’s obligations under this Agreement taken together with all prior
reimbursements to the Landowner do not exceed the sums set forth above in this Section 13.12
All such sums shall be paid not later than 45 days after Landowner shall have submitted the request
for payment, together with all required documentation.

13.13 Counsel. Each of the parties hereto acknowledges that each party has been
represented by counsel or have had an opportunity to consult with counsel in connection with the
preparation and execution of this Agreement and that each party has thoroughly reviewed this
Agreement with that party’s counsel. The rule of construction that a written agreement is construed
against the party preparing or drafting such agreement shall specifically not be applicable to the
interpretation of this Agreement.

13.14 Decommissioning Security. Lessee shall maintain such bond, letter of credit or
other security ("Decommissioning Security") securing payment of decommissioning costs for
Solar Energy Facilities located on the Property as and to the extent required by applicable
governmental authorities in connection with (and as part of) land use and permitting approvals for
the Project. If the applicable governmental authority does not require Decommissioning Security,
then on the date that is twenty-one (21) years after the Operations Date (the “Bonding Date”),
Lessee shall obtain, and maintain in effect for Landowner's benefit throughout the remainder of
the Extended Term, Decommissioning Security in an amount equal to the estimated costs of
removing the Solar Energy Facilities and restore the Property in accordance with Section 12.3
above. The amount of such costs initially shall be as estimated by a reputable, independent
contractor selected by Lessee. From and after the Bonding Date, the amount of Decommissioning
Security may be reviewed at Landowner's request every five (5) years. In the event such review
indicates that the net decommissioning costs have increased since the Bonding Date, then the
amount of the Decommissioning Security will be increased consistent with such revised estimate.
The revised estimate will be obtained from a reputable, independent contractor selected by Lessee.
The Decommissioning Security shall further be available to Landowner with respect to any failure
by Lessee to remediate hazardous materials released on the Property by Lessee, its agents or
contractors.
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LESSEE: AURORA SOLAR LLC,
an Oregon limited liability company

By:

Name: Carrie Tracy
&G«Q Title:  Authorizeg R resentative
® WAL

By:

Name: { Daniel Santacruz
Title Authorized Representative

STATE OF OREGON )
) ss.
COUNTY OF MULTNOMAH)

The foregoing instrument was acknowledged before me this W~ day of Zk_/&u v,
202, by Cereie Tray and Daucel  Sectacvnz as

Authorized Representatives of Aukora Solar LLC, an Oregon limited liahility company, on its
behalf.

OFFICIAL STAMP

ANDREW JOHN KAISER Notagy’Public forOtegon
NOTARY PUBLIC OREGON o . 5
COMMISSION NO 1005745A My commissigfréxpires: [ ec ember 02 ,203¢

N EXPIRES DECEMBER 02, 2024 ..
e COMMlSS'O s CommissionNo.: /oo S7#Y¥S
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LANDOWNER: Lois Duff

STATE OF Kenbecby )

) ss.
COUNTY OF ‘ ero o )

The foregoing instrument was acknowledged before me this [_l?“day of A‘g ~b
203 by Lois Duff.

a0, '
ATy Yoy

Notary‘P blic for _ Ke el i
mission expires:_ 7] = 9= §
ission No:_JRYAJP 338 T

.
. L vy \‘\‘\

[T ’¢ B (\
v amrnus

| IR LANDOWNER: Matthew Duff

STATEOF _JCeaduty )

) ss.
COUNTY OF §, oy )
The foregoing instrument was acknowledged before me this /Lb'day of QF.-I I,
20_)¥ by Matthew Duff.

P fo- - 146801

-~ z [LLN ¢ ,;“ - :
ON \\&“"m{ ‘ Pty R Notary Pablic for _ fCrah.b 4
N ST AR I .
Lo e ST My eofamission expires:_"7~ 9 -2 5
TR ST Commission No.: KraJp3a8S 7
o\ "4 '4

- P t -
. SR s




EXHIBIT A

Description of Property

Lying and being in Perry County, Kentucky, on Pigeon Roost Creek, being a tributary of the North
Fork of the Kentucky River and bounded as follows:

A portion of that property conveyed to Lois Duff and Matthew Duff, in Deed Book 420 Page 720,
records of the office of the County Clerk of Perry County, State of Kentucky, said parcel of land
being near the community of Dunraven, said parcel being more particularly described as follows:

Beginning at an iron capped AEB LS 2690 set this survey on the mine reclamation area,
said iron pin being common to Kentucky Mountain Partnership, Inc. Deed Book 250 Page
474 (KMP 250-474), Kentucky Mountain Partnership, Inc. Deed Book 355 Page 689 (KMP
355-689) and Lois Duff and Matthew Duff Deed Book 420 Page 720, said iron pin having
coordinates of N:3641024.42 and E.5637485.39 RTK GPS with a Spectra Precision Epoch
85 L1/L2 GPS-Glonass receiver, projection used being State Plane 83 KY Single Zone
using the Conus 18 Geoid with a relative positional accuracy +/- 0.05 + 100 PPM, said
iron pin being THE TRUE POINT OF BEGINNING:

THENCE leaving KMP 355-689 and running with the lines of KMP 250-474 and Lois
Duff and Matthew Duff on the reclamation area in a southerly direction:

S05°19'17"W 44.40 feet to an iron pin capped AEB LS 2690 set this survey;
S02°32'44"W 43.35 feet to an iron pin capped AEB LS 2690 set this survey;
S22°31'00"E 43.12 feet to an iron pin capped AEB LS 2690 set this survey;
S31°36'38"E 41.05 feet;

S31°44'14"E 40.58 feet;

S28°33'42"E 23.56 feet;

S32°07'17"E 42.94 feet;

S29°45'59"E 35.63 feet,

S13°43'33"E 24.66 feet to an iron pin capped AEB LS 2690 set this survey;
S24°35'33"E 25.59 feet;

S27°22'16"E 32.75 feet;

S26°50'41"E 33.53 feet;

S36°06'19"E 35.95 feet;

S29°01'05"E 24.36 feet;

S33°17'42"E 37.19 feet;

S26°06'12"E 7.17 feet to an iron pin capped AEB LS 2690 set this survey;
S04°23'19"E 62.01 feet;

S02°10'25"E 41.72 feet;

S03°09'49"E 31.71 feet;

S08°24'50"E 51.97 feet;
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S07°53'41"E
S17°4523"E
S21°49'59"E
S27°06'ST"E
S26°14'07"E
S20°59'07"E
S23°16'11"E
S37°30'36"E

38.06 feet to an iron pin capped AEB LS 2690 set this survey;
29.09 feet;
33.92 feet;
42.04 feet;
43,72 feet;
44.95 feet;
49.07 feet;
16.31 feet to an iron pin capped AEB LS 2690 set this survey;

S56°43'17"E 22.70 feet;
S54°3826"E 35.77 feet;
S60°48'14"E 40.74 feet;
S64°28'18"E 50.79 feet;
S56°19'02"E 51.22 feet to an iron pin capped AEB LS 2690 set this survey;
S62°05'S9"E 75.81 feet to an iron pin capped AEB LS 2690 set this survey;

Thence leaving the lines of KMP 250-474 and running inside Duff 420-720
property along the western side of an existing access road in a northerly direction the
following calls:

N11°28'58"W 28.90 feet;

N06°50'30"W 219.71 feet to an iron pin capped AEB LS 2690 set this survey;

N01°23'32"W 344.70 feet to an iron pin capped AEB LS 2690 set this survey;

NO1°04'31"E 295.66 feet

N14°03'06"W 49.44 feet;

N15°56'05"W 132.35 feet to an iron pin capped AEB LS 2690 set this survey;

N18°44'46"W 122.59 feet to an iron pin capped AEB LS 2690 set this survey,

N10°07'06"W 205.27 feet to an 1ron pin capped AEB LS 2690 set this survey to
the land of Kentucky Mountain Partnership Deed Book 355 Page 689 and Duff 420-720;

Thence with the lines of KMP 355-689 and Duff 420-720 in an easterly direction:

S68°29'36"W 118.44 feet to an iron pin capped AEB LS 2690 set this survey;

S55°19'00"W 87.90 feet;

S52°08'14"W 126.77 feet to an iron pin capped AEB LS 2690 set this survey;

S44°13'40”W 95.47 feet,

S46°3824"W 91.36 feet to an iron pin capped AEB LS 2690 set this survey, said
iron pin being common to Kentucky Mountain Partnership, Inc. Deed Book 250 Page 474
(KMP 250-474), Kentucky Mountain Partnership, Inc. Deed Book 355 Page 689 (KMP
355-689) and Lois Duff and Matthew Duff Deed Book 420 Page 720, said iron pin being
THE TRUE POINT OF BEGINNING, said parcel having an area of 10.24 acres.
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Being a portion of the same property conveyed from Lois Duff to Lois Duff and Matthew Duff,
dated March 10, 2022, and of record in Deed Book 420, Page 720, records of the Perry County
Clerk’s Office.
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EXHIBIT B

E
o

IR R $Ge®

LEGEND
IP SET 1/2" REBAR WITH CAP MARKED AEP PLS 2690
POINT IN SURVEY
| P. FOUND
X ON ROCK FOUND

SPIKE NAIL SET WITH MARKER
FENCE FOUND

GRAPHIC SCALE

300

150° 0 300 600’

B (7] mecwrz
“| EEvANT
" Compan
” Engl neers A ‘ PULLARME ipany
Avangrid
& Drwn Gain
8y LONNIE RAY AND LOIS DUFF
k DC 02/22/22 EXHIBIT MAP
Aot Bt DEED BOOK 321 PAGE 475
Scale Praject No Rev Sheel
; GRAPHIC - 1

31



April 19, 2023

Ronald Deaton
P.O. Box 222
Chavies, KY 41727

Re: Letter Agreement for Solar Energy Lease
21.87 Acres on Fish Trap Branch, Perry County, Kentucky

Dear Mz, Deaton:

This Letter Agreement for Solar Energy Lease (this “Letter Agreement”) is signed and
made effective as of the date above (the “Effective Date”), between Aurora Solar LLC, an Oregon
limited liability company, having its offices at 2701 NW Vaughn Street, Suite 300, Portland, OR
97210 (“Aurora Solar”), and Ronald Deaton (“Owner”). Aurora Solar and Owner each may be
" referred to in this Letter Agreement as a “Party,” and jointly as the “Parties.”

Owner currently owns a 4/5ths interest in that certain real property located in Perry County,
Kentucky, described on Exhibit A attached hereto and incorporated herein by this reference (the
“Property”). Aurora Solar desires to construct and operate on the Property and on other nearby
lands certain facilities for the generation and transmission of solar-generated electrical energy (the
“Project”). To that end, the Parties desire to enter into an exclusive written solar lease for the
Property once Owner has secured 100% of the fee ownership of the Property (the “Lease
Agreement”). Within sixty (60) days following the date this Letter Agreement is fully executed

by both parties, Aurora Solar will pay Owner the one-time sum of [ | I .
which the Parties agree is valid and sufficient consideration for this Letter Agreement.

1. OWNER’S OBLIGATIONS REGARDING OWNERSHIP OF PROPERTY. The
Parties acknowledge that, as of the Effective Date, Owner owns a 4/5ths interest in the fee title to
the Property. Following the Effective Date Owner shall make all reasonable efforts, at its sole cost
and expense, to secure record title to the remaining 1/5" fee interest in the Property. Owner’s
securing the remaining 1/5% interest in fee title to the Property shall be done in such manner so
that title thereto will be insurable by a major national title insurance underwriter.

2. EXCLUSIVITY. Each of Aurora Solar and Owner agrees to negotiate, on an exclusive
basis and in good faith, a Lease Agreement based on the terms stated in the Term Sheet attached
hereto as Exhibit B and incorporated herein by this reference (the “Term Sheet”). The period of
these negotiations shall expire thirty (30) days following the date Owner provides to Aurora Solar
satisfactory evidence that Owner has secured 100% fee title to the Property (the “Exclusivity
Period”). In no event shall Aurora Solar be obligated to enter into the Lease Agreement unless
Owner has secured, in a manner reasonably acceptable to Aurora Solar, 100% fee title to the
Property. Owner agrees that during the Exclusivity Period Owner will not, directly or indirectly
(1) solicit or accept any offer from, or submit any proposal to, any person or entity other than
Aurora Solar relating to the lease or purchase of all or any portion of the Property; (ii) participate
in any negotiations with, or furnish any non-public information to, any person or entity other than
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Aurora Solar, or their respective counsel and agents, regarding negotiation of a purchase or lease
agreement or an option to purchase or lease the Property; or (iii) enter info any agreement or
understanding with any person or entity other than Aurora Solar, whether oral or in writing,
regarding the lease or purchase of the Property, without the prior written approval of Aurora Solar.

3. SETBACK WAIVER. During the Exclusivity Period, and during the term of any Lease
Agreement between the Parties relating to the Property, Owner waives any and all setbacks and
setback requirements, whether imposed by applicable law or by any person or entity, including any
setback requirement described in the zoning ordinance of Perry County or in any government
entitlement or permit heretofore or hereafter granted to Aurora Solar or its affiliated companies
relating to the Project. If requested by Aurora Solar, Owner will, without demanding additional
compensation therefore, (a) execute (and if appropriate cause to be acknowledged) any setback
waiver, setback elimination or other similar document or instrument reasonably requested by
Aurora Solar or Perry County in connection therewith; and (b) return the same thereto within ten
(10) days after such request.

4, EFFECT OF THIS LETTER AGREEMENT. Provided Owner secures a 100% fee
interest in the Property prior thereto, Owner will execute a Lease Agreement based on the Term
Sheet on or before the expiration of the Exclusivity Period. The Parties agree that: (a) the lease
payment amounts and terms stated in the Term Sheet are not subject to further negotiation in the
Lease Agreement between the Patties; (b) Section 6 will survive any termination of this Letter
Agreement; and (c) all other language and terms of the Lease Agreement will remain the same as
that certain Solar Energy and Energy Storage Option and Lease Agreement between Aurora Solar
and Kentucky Mountain Partnership, Inc. dated March 26, 2020.

The obligations of the Parties under the Lease Agreement, if any, shall be contingent upon receipt
of all appropriate or necessary management, board(s) of director, third party, and governmental
approvals and such other conditions precedent as may be stated in the Lease Agreement.

5. COSTS. Each Party will bear its own costs and expenses, including fees of counsel and
outside advisors, in connection with the preparation, negotiation and execution of this Letter
Agreement, evaluation of the proposed Project, and negotiation, authorization, execution and
delivery of any Lease Agreement (whether or not the Lease Agreement is consummated).

6. CONFIDENTIALITY. Each Party agrees to not disclose any information pertaining to
this Letter Agreement (including the Term Sheet) and the proposed Lease Agreement, directly or
indirectly, under any circumstances or by any means, to any third person or third party without the
express written consent of the other Party, unless such information either (i) is in the public domain
by reason of prior publication through no act or omission of the Party or its employees or agents;
(i) was already known to the Party at the time of disclosure and which the Party is free to use or
disclose without breach of any obligation to any person or entity; or (iii) is required to be disclosed
by law. Notwithstanding the foregoing, Aurora Solar may disclose such information to its affiliated
companies and bona fide potential investors, and each Party may disclose such information to its
lenders, attorneys, accountants, and other personal advisors solely for use in connection with their
representation of the Party regarding this Letter Agreement or negotiation of a Lease Agreement,
on condition that the receiving Party informs each such person who has access to the confidential
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information of its confidential nature and that confidentiality terms under this Letter Agreement
apply to them.

7. CONSEQUENTIAL DAMAGES. NEITHER PARTY SHALL BE LIABLE TO THE
OTHER PARTY OR ITS REPRESENTATIVES FOR ANY SPECIAL, INDIRECT, NON-
COMPENSATORY, CONSEQUENTIAL, INCIDENTAL, PUNITIVE OR EXEMPLARY
DAMAGES OF ANY TYPE, INCLUDING LOST PROFITS, LOSS OF BUSINESS
OPPORTUNITY OR BUSINESS INTERRUPTIONS, WHETHER ARISING IN CONTRACT
OR TORT (INCLUDING NEGLIGENCE, WHETHER SOLE, JOINT OR CONCURRENT OR
STRICT LIABILITY, BUT EXCLUDING FRAUD, GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT) OR OTHERWISE, ARISING OUT OF THIS LETTER AGREEMENT.

8. NO THIRD-PARTY BENEFICIARIES. This Letter Agreement is intended for the
benefit of the Parties hereto and is not intended to and does not confer any benefit on any third

party.

9. CHOICE OF LAW. This Letter Agreement shall be governed by the laws of the
Commonwealth of Kentucky without regard to its conflicts of laws principles.

10.  WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED UNDER APPLICABLE
LAW, EACH OF THE PARTIES HEREBY WAIVES ANY RIGHT IT MAY HAVE TO A JURY
TRIAL IN ANY PROCEEDING ARISING OUT OF OR IN CONNECTION WITH THIS
LETTER OF INTENT AND IN CONNECTION WITH ANY CLAIM, COUNTERCLAIM OR

DEFENSE ASSERTED AT ANY TIME BY OR AGAINST A PARTY TO THIS LETTER OF
INTENT.

11. COUNTERPARTS. This Letter Agreement may be executed in counterparts, whether

original or email, each of which will have the effect of and be considered as an original of this
Letter Agreement.

12. ENTIRE AGREEMENT; AMENDMENTS. This Letter Agreement constitutes the entire
agreement between the Parties relating to the subject matter hereof and supersedes and replaces
any provisions on the same subject contained in any other agreement between the Parties, whether
written or oral, prior to the Effective Date. This Letter Agreement may be amended, modified, or
waived only by a writing signed by both Parties.

13. ASSIGNMENT. Neither Party may assign this Letter Agreement without the other Party’s
prior written consent, such consent not to be unreasonably delayed, conditioned, or withheld,
except that Aurora Solar has the right to assign this Letter Agreement to its affiliated companies
upon notice to the Owner.

14. TERMINATION. This Letter Agreement will terminate upon the execution and delivery by
the Parties of the Lease Agreement.

Sincerely,
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AURORA SOLAR LLC,
an Oregon limited liability company

p g \
By:?TWx__WWW_

By: —
Name:

i

Name:
Title: Sara Parsons

, Title: Stephanie La Pier
Authorized Representative

Authotized Representative

ACCEPTED AND AGREED TO as of this \ 4 day of April, 2023, by the undersigned,
Ronald Deaton.

. —

Ronald Deaton

STATE OF @Tur_,&h: §
§
COUNTY OF P@Q@}[ §

The foregoing instrument was acknowledged before me this l‘l P AIL | Cf , 2023
by Ronald Deaton.

B o A
WITNESS my hand and official seal, this the ! C’ day of PA‘ L~ ,2023..

(AFFIX NOTARY SEAL OR STAMP) m
Kotary Publi

My Commisswszxpires: / 2-;({}(" ’2023
e &)/4, % Notary ID: 27 e 2,

AR ATTLN
“ /77LA RGE'*\\\‘\\\
ety
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EXHIBIT A
GENERAL DESCRIPTION OF PROPERTY

That certain real property lying and being on Fish Trap Branch, Perry County, Kentucky
and described as follows:

BEGINNING at a beech tree on & polnt at the edge of cliff
known as the Cow CIiff; thence following the Cow CHFT around
point bo a dogwood tree; thence a straight line down the Rill
tty & sycamore trae at the mouth of the hollow know as the
Wheatfleld Hollow; thernce up the hollow running at the edge
of the old county road to an nak tree near the road; thence
around the hill to a black gum tree) thence a straight line to
the top of the hill to a rock marked X" thence up the center
of the ridge following the M.C, Mapier line around the cenber
of ridge as it meanders back to the point of Beginning; sald
Tract containing 30 acres more or less,

Belng the same 4/5 undivided interast 11 the property oorveyet
fram Wilma J. Bradford, afkfa Wilma C. Marcoux, single to

Pine Branch Coal Sales, Inc., by a General Warranty Deed on

the 9% day of July, 2012, of record In In Deed Book 265,

Page 569, Office of the Parry County Clerk.

Being the same 4/5 undivided interest in the property conveyed to Ronald Deaton from Red Rock
Enterprises, Inc., f/k/a Pine Branch Coal Sales, In. by a Quitclaim deed dated June 16, 2022, of
record June 20, 2022 in Deed Book 422, Page 767, Office of the Perry County Clerk.
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EXHIBIT B

TERMS FOR SOLAR ENERGY AND ENERGY

STORAGE OPTION AND LEASE AGREEMENT

Option: Exclusive lease of the Property (total acreage of ~21.87 acres).

Option Term: The single option period, commencing on the Effective Date of the
Lease, consisting of seven (7) years.

Option Period An annual payment to Landowner in the amount of ]

Payments: per acre during each year of the Option Period.

Owner’s Rights Until the Option is exercised and the Construction Period

During Option commences, Landowner shall have the right to use the Property for

Period: agricultural or any other purposes in accordance with applicable law.

Aurora Solar’s Rights | During the Option Period, Aurora Solar will have the right to access

of Access / Studies: the Property during normal business hours to conduct noninvasive

studies, surveys, and other assessments of the Property related to
development and operation of a solar energy facility.

Construction Period:

The period commencing at the end of the Option Period and expiring
on the earlier of (i) the date that is two (2) years after the end of the
Option Period, or (ii) the declaration of commercial operation of the
Solar Project.

Construction Period | I acre/year

Payments:

Extended Term BN - cic/ycar, increased by [N <! ycar, with the

Payments: first such annual increase implemented on the first anniversary of the
start of the Extended Term.

Extended Term 30 years

Renewal Term Lease | One (1)) distinct lease extension term of ten (10) years immediately

Extensions: following the Extended Term exercisable at Aurora Solar’s election

and sole discretion.
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SOLAR ENERGY AND ENERGY STORAGE
OPTION AND LEASE AGREEMENT

This SOLAR ENERGY AND ENERGY STORAGE OPTION AND LEASE

AGREEMENT (this “Agreement”) is made, dated and effective as of the Effective Date (defined
below), by and between Landowner (defined below) and Aurora Solar LLC, an Oregon limited
liability company (“Lessee”).

Basic Provisions. The following terms used in this Agreement have the meanings

set forth below:

1.1 “Landowner” Ron Deaton, a married man

1.2 | “Property” The real property consisting of approximately 8 acres located in
Perry County, State of Kentucky, which is described in Exhibit A
and attached hereto and incorporated herein by this reference.

1.3 | “Effective Date” April 1 FHW ,2023

1.3A | “Option Period” The single option period, commencing on the Effective Date,
consisting of seven (7) years.

1.3B | “Option Payment” An annual payment to Landowner in the amount of H
-dper acre during each year of the Option Period, payable
in accordance with Section 5.1.

1.4 | “Construction Period” The period commencing at the end of the Option Period and

expiring on the earlier of (i) the date that is two (2) years after the
end of the Option Period, or (ii) the declaration of commercial
operation of the Solar Project (commonly referred to as C.0.D. or
the Commercial Operations Date).

Lessee will give Landowner notice of the commencement of
the Construction Period and pay the first Construction Period
Payment prior to exercising Lessee’s rights regarding the
Property set forth in Section 3.2.

1.5 “Construction Property Construction Period Payment*
Period Payments” Per Exhibit A I ocic/year during the
Construction Period, as further
set forth in Section 5.2.
1.6 “Lease Rate” Property Iease Rate*

Bright Mountain Solar — Deaton, Ron




Per Exhibit A I :cc/year during the Extended
Term and First Renewal Term (if and
as applicable), as further set forth in
Section 5.3.

* The Lease Rate shall have a m annual
escalation. The Lease Rate escalation shall begin during the
Extended Term, with the first adjustment according to such
escalation being made on the first anniversary of the start of the

Extended Term, so that such first escalation is applied to the
amount due for the second year of the Extended Term.

1.7

“Extended Term”

The thirty year (30) period commencing upon the date as defined
in Section 4 of this Agreement, and subject to extension for the
Renewal Term.

1.8

“Solar Project”

Any and all Solar Energy Facilities, Energy Storage Facilities,
and interconnection facilities, that are developed, constructed
and/or operated on the Property, and/or on other property acquired
by leasehold or by fee purchase, by or on behalf of Lessee, as an
integrated Solar Energy System to generate, store, and deliver
electrical power to purchasers of such power.

1.9

“Solar Energy Facilities”

All facilities, structures, equipment, machinery, materials and
property of every kind and character, including, without
limitation, Energy Storage Facilities, that are constructed,
installed, and/or placed on, above, or under the Property by or on
behalf of Lessee in connection with a Solar Project or Energy
Storage. Solar Energy Facilities include, but are not limited to,
individual units or arrays of solar energy collection cells, panels,
mirrors, lenses and related facilities (including battery and
battery-like technology making up Energy Storage Facilities)
necessary to harness sunlight for photovoltaic or solar thermal
electric energy generation, including without limitation, heating,
and power generation systems installed in connection with the
foregoing solar energy facilities, existing and/or future
technologies used or useful in connection with the generation of
electricity from sunlight, and associated support structures,
interconnection facilities for delivery to a utility grid or other
system (including transformers and electrical transmission lines),
energy collection facilities, braces, wiring, plumbing, and related
equipment, as well as facilities for solar research and development
activities, including operations and maintenance building(s),
together with all related utilities supporting same.




1.10 | “Solar Operations”

Solar energy resource evaluation; solar research, solar energy
development; converting solar energy into thermal and/or
electrical energy; collecting, storing, and transmitting the thermal
and/or electrical energy converted from solar energy; storage and
transmitting stored energy; and any and all activities related to the
foregoing.

1.11 | “Energy Storage”

The capture and storage of energy produced at one time for
utilization at a later time.

1.12 | “Energy Storage
Facilities”

Any method, equipment, facility, or improvement used to capture
and store energy from any source and convert it and dispatch it as
electrical power at a later time, including but not limited to
battery, battery-like technology, or flywheel for storing any kind
of energy and providing regulation, frequency response, load

following capacity, or other storage benefit.

2. Lease and Confirmation; Location of Solar Energy Facilities.

2.1.  Lease and Confirmation. For good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by Landowner, Landowner hereby leases the
Property to Lessee.

2.2, Location of Solar Energv Facilities on the Property. If Lessee
determines in its sole discretion that any portion of the Property is not necessary or desirable for
the proposed construction and installation of Solar Energy Facilities, Lessee may, but shall not be
obligated to, unilaterally release any such portion of the Property from Lessee’s leasehold interest
under this Agreement, while retaining Lessee’s interest under this Agreement in the retained
portion of the Property. Lessee agrees that it shall determine and give notice to Landowner of the
location of Solar Energy Facilities to be located on the Property as soon as reasonably practicable,
and such location, together with all necessary and appropriate setbacks or portions of the land that
may be useful for future phases of development, shall be deemed the “Property” thereafter. The
Parties hereby agree that Lessee may unilaterally amend the Exhibit A to this Agreement as and if
necessary, to modify the legal description of the Property following such determination. Lessee
shall, at its sole cost and expense, with the cooperation of Landowner (which may include
Landowner’s notary-acknowledged execution of such amendment), record in the Official Records
of Perry County a mutually executed and acknowledged amendment to this Agreement and any
memorandum of this Agreement, reflecting the final legal description of the Property. The
location, total acreage and legal description of the land constituting the Property are subject to
adjustment in Lessee’s sole determination and discretion, or if and as required or desired by Perry
County in order to obtain a permit for the Solar Project or Energy Storage Facilities.

3, Purposes of Lease:; Permitted Uses.

3.1.  Purpose of Lease for Solar Operations and Energy Storage. The lease
created by this Agreement is for Solar Operations or Energy Storage, or both, and throughout the
term of this Agreement, Lessee shall have the sole and exclusive right to use the Property for Solar




Operations and Energy Storage. Provided, however, until an option is exercised and the
Construction Period commences as to particular Property designated by Lessee, Landowner shall
have the right to use the Property for agricultural or any other purposes in accordance with
applicable law.

3.1.1 Solar Energy Facilities Layout Plan. Prior to the commencement
of construction of the Solar Project, Lessee shall provide to Landowner a plan indicating the
proposed location of the Solar Energy Facilities (“Solar Energy Facilities Layout Plan). Lessee
shall consult with Landowner and seek Landowner’s input on Lessee’s Solar Energy Facilities
Layout Plan prior to construction of any Solar Energy Facilities, showing Landowner the proposed
location of solar panels, roads, electric power lines and other improvements, before making
Lessee’s final decisions as to location of Solar Energy Facilities on the Property. Lessee may,
from time to time upon written notice to Landowner and with Landowner’s approval, which
approval shall not be unreasonably withheld, delayed or conditioned, make changes to the location
of Solar Energy Facilities from the location(s) shown on the then current Solar Energy Facilities
Layout Plan, and the Solar Energy Facilities Layout Plan shall be deemed to be modified to reflect
such changes. Lessee shall not be required to get written consent from Landowner if the location
of any Solar Energy Facilities is within five hundred feet of the original anticipated location of
such Solar Energy Facilities.

3.2,  Permitted Uses of Property by Lessee for Solar Operations and Energy
Storage. Upon Lessee giving Landowner notice of the commencement of the Construction Period
and paying the first Construction Period Payment as to all or any of the Property listed on Exhibit
A, the rights granted to Lessee in this Agreement as to a particular parcel so entering the
Construction Period, with respect to Solar Operations and Energy Storage, shall permit Lessee,
without limitation, to do the following:

3.2.1. conduct studies and collect data relating to solar radiation, solar
energy, and other meteorological information;

3.2.2. construct, erect, install, reinstall, replace, relocate, and remove from
time to time the following on the Property: (a) Solar Energy Facilities; (b) electrical wires and
cables required for the gathering and transmission of electrical energy and/or for communication
purposes, which may be placed overhead on appurtenant support structures or underground, and
one or more substations or interconnection or switching facilities from which Lessee may
interconnect to a utility transmission system or the transmission system of another purchaser of
electrical energy, together with the appropriate rights-of-way on, along, in and under the Property;
(c) Energy Storage Facilities; (d) solar energy measurement equipment; (¢) maintenance yards,
control buildings, control boxes and computer monitoring hardware; (f) solar monitoring station;
and (g) any other improvements, including roads, fixtures, facilities, machinery and equipment
useful or appropriate to accomplish any of the foregoing (all of the foregoing, including the Solar
Energy Facilities, collectively, a “Solar Energy System”);

3.2.3. excavate, grade, level and otherwise modify the land included
within the Property, with Landowner’s approval, which shall not be unreasonably withheld, in
connection with Lessee’s use of the Property for Solar Operations and Energy Storage;



3.2.4. use, maintain, monitor, and operate the Solar Energy Facilities and
Energy Storage Facilities on the Property; and

3.2.5. undertake any other lawful activities, whether accomplished by
Lessee or a third party authorized by Lessee, that Lessee determines are necessary, in connection
with or to accomplish any of the foregoing purposes.

3.3. Restricted Uses During Option Period and Construction Period.
Notwithstanding anything contained herein to the contrary, during the Option Period and
Construction Period and until conclusion of construction activities related to the Solar Energy
Facilities, Lessee’s permitted activities shall include the following: conducting studies of solar
radiation, solar energy and other meteorological data;, extracting soil samples, performing
geotechnical tests, conducting solar research and development, and conducting such other tests,
studies, inspections and analysis on the Property as Lessee deems necessary, useful or appropriate,
as well as constructing, erecting, installing, relocating and removing from time to time
meteorological equipment and other facilities for solar research and development, together with
rights of ingress and egress pursuant to Section 3.4. During the term of this Agreement, Lessee
has the right to install solar measuring equipment on the Property.

3.4. Ingress and Egress. During the Option Period, Lessee has the right of
ingress of and egress from any of its installations, stations, or equipment on the Property over and
across the Property by means of any existing roads and lanes thereon. Upon Lessee entering the
Construction Period as to all or any portion of the Property listed on Exhibit A, this Agreement
includes the right of ingress of and egress from (i) the Solar Energy Facilities located on the
Property over and across the Property by means of any existing roads and lanes thereon, and by
such other route or routes as Lessee may construct on the Property from time to time, for the benefit
of and for purposes incidental to Solar Operations and Energy Storage on the Property.

3.5.  Acknowledgments of Uses Related to Solar Operations and Energy
Storage. The parties acknowledge and agree that:

3.5.1. solar energy and Energy Storage technologies are improving at a
rapid rate and that it is likely that Lessee may (although Lessee shall not be required to) replace
from time to time existing Solar Energy Facilities on the Property with new model or design Solar
Energy Facilities that have increased energy capture and efficiency;

3.5.2. the rights granted to Lessee in this Agreement include the right to
conduct any and all Solar Operations and Energy Storage on the Property, for the benefit of and
for purposes incidental to Solar Operations and Energy Storage, activities and projects on lands
other than the Property, including, the right to (i) install and maintain on the Property transmission
lines and facilities, both overhead and underground, which carry electricity to and/or from lands
other than the Property, and (ii) install and maintain on the Property communication lines and
facilities, both overhead and underground, which carry communications to and/or from lands other
than the Property.

3.6.  Uses by Multiple Solar Projects. Lessee may use the Property for one
Solar Project, or Lessee may divide the Property into multiple Solar Projects, or Lessee may



combine the Solar Energy Facilities and Energy Storage Facilities located on the Property with
Solar Energy Facilities and Energy Storage Facilities located adjacent to or in the vicinity of the
Property to form a single Solar Project or Energy Storage project.

3.7.  Survival of Covenants. Landowner acknowledges that the Solar Energy
Facilities and Energy Storage Facilities on the Property may be a portion of a larger Solar Project
or Energy Storage project. Landowner further acknowledges that the covenants, conditions, rights
and restrictions in favor of Lessee under this Agreement and Lessee’s reliance on and benefit from
those covenants, conditions, rights and restrictions may be for the benefit of such larger project,
the Solar Energy Facilities or Energy Storage Facilities of which will from time to time share
structural and transmission components, ingress and egress, utility access, and other support, with
the Solar Energy Facilities or Energy Storage Facilities located on the Property; accordingly, the
covenants, conditions, rights and restrictions in favor of Lessee pursuant to this Agreement shall
not be deemed invalid or inoperative or otherwise be disregarded while any portion of the Solar
Energy Facilities or Energy Storage Facilities on the Property or an adjacent property are under
development, being replaced, or in operation.

3.8. Grant of Solar Rights, Landowner hereby grants Lessee rights on, over,
and above the Property for the free passage of solar radiation to the Solar Energy Facilities. Any
obstruction to the passage of direct solar radiation across the Property to the Solar Energy Facilities
by Landowner or persons other than Lessee or a Tenant or Assignee (as defined in Section 10.1
below) or persons claiming through or under Lessee or a Tenant or Assignee is prohibited. Lessee
shall have the right to remove trees, structures and improvements on the Property which adversely
impacts the Solar Operations. Landowner may not, in connection with Landownet’s use of
property in the vicinity of the Solar Energy Facilities or operation of its business, place structures
or improvements that may impede or interfere with the passage of direct solar radiation to the Solar
Energy Facilities. Landowner will not consent to any proposed variance, amendment or other
modification of applicable local or state law that would adversely impact the rights granted to
Lessee in this Section 3.8.

4, Option Period; Construction Period; Extended Term; Renewal Term.
Lessee’s rights under this Agreement shall continue initially throughout the Option Period and
Construction Period. During the Option Period, Lessee shall have the option to provide
Landowner with written notice (i) that Lessee is electing to enter into the Construction Period at
any time identified by Lessee in such a project advancement notice, or (ii) that Lessee is electing
to terminate this Agreement at any time identified by Lessee in such a termination notice. At the
end of the Option Period, if this Agreement has not been terminated in writing, this Agreement
will automatically enter the Construction Period. This Agreement shall automatically be extended
for the Extended Term of thirty (30) years commencing at the earlier of (i) two (2) years after the
end of the Option Period or (ii) the declaration of commercial operation of the Solar Project
(commonly referred to as C.0.D. or Commercial Operations Date). At Lessee’s election prior to
the automatic commencement of the Extended Term pursuant to the preceding sentence, Lessee
may also provide Landowner with written notice of the commencement of the Extended Term on
some date certain that is earlier than when the Extended Term would otherwise be automatically
extended. During the Extended Term, Lessee and any Tenant or Assignee (as defined in Section
10.1 below) may, by notice to Landowner no later than thirty (30) days prior to the expiration of




the Extended Term, elect to extend this Agreement for an additional ten (10) year period
commencing upon the expiration of the Extended Term (the “Renewal Term”). With respect to
such an extension of the term of this Agreement, Landowner and Lessee shall execute in recordable
form, and Lessee shall then record, a memorandum evidencing the extension, satisfactory in form
and substance to Lessee.

5. Payments. Lessee will pay Landowner the following amounts:

5.1. Option Period Payments. [n order to keep this Agreement in effect during
the Option Period, Lessee shall pay the first annual Option Payment within thirty (30) days
following the Effective Date, and thereafter, subsequent annual Option Payments will be paid on
or before the applicable anniversary of the Effective Date. The first annual Option Payment is
fully earned at the time this Agreement is mutually executed, and each subsequent annual Option
Payment is fully earned when paid, and no part thereof is refundable if this Agreement is
terminated prior to the expiration of the Option Period.

5.2. Construction Period Payments. In order to keep this Agreement in effect
during the Construction Period, Lessee shall pay Landowner the first annual Construction Period
Payment on or before the commencement of the Construction Period. All subsequent Construction

Period Payments shall be made on each anniversary of the commencement of the Construction
Period.

Construction Period Payments will automatically discontinue the earlier of the date of the
Extended Term notice or any termination of this Agreement. The period of time from the start of
onsite project construction to the start of the Extended Term shall be deemed to be the earlier of
(i) the commercial operation of the Project or (ii) the time period not exceed twenty-four (24)
consecutive months from the start of onsite project construction on the Property, notwithstanding
any delays due to Force Majeure events.

5.3  Lease Rate Payments. Commencing on the first day of the Extended Term
and on the same day of each year thereafter during the term of this Agreement, including during
the First Renewal Term if extended by Lessee, the Lessee shall pay the Lease Rate set forth in
Section 1.6 above to Landowner, prorated for partial years. Upon termination of this Agreement,
Lessee shall continue to make Lease Rate payments until such Solar Energy Facilities are removed
from the Property, and thereafter will continue to make Lease Rate payments through the end of
the particular calendar year in which removal of the Solar Energy Facilities is completed,
appropriately prorated through the end of that calendar year at the then-current Lease Rate, without
further Lease Rate escalation.

6. Ownership of Solar Energy Facilities. Landowner shall have no ownership or
other interest in any Solar Energy Facilities installed on the Property or any environmental
attributes produced therefrom, including without limitation any and all credits, benefits, emissions
reductions, offsets and allowances of any kind, howsoever entitled, attributable to the Solar Energy
Facilities or the electric energy, capacity or other generator-based products produced therefrom.
The manner of operation of the Solar Energy Facilities, including but not limited to decisions on
when to conduct maintenance, is within the sole discretion of Lessee.




7. Taxes. Prior to the commencement of the Construction Period, Landowner shall
continue to timely pay all taxes levied against the Property. During the Construction Period and
Extended Term of this Agreement, through the date of completion of the decommissioning and
Solar Energy Facilities removal process contemplated by Section 12.3, Lessee shall pay all annual
(or semi-annual, as the case may be) ad valorem real property taxes levied against the Property by
a governmental authority with jurisdiction to levy such real property taxes, provided, however,
that Lessee shall not be responsible for, and Landowner shall continue to timely pay, all special
assessments related to the Property. Real property tax payments for tax payment periods that
overlap the beginning of the Construction Period and after the date of completion of the
decommissioning and Solar Energy Facilities removal process contemplated by Section 12.3, all
as the case may be, will be appropriately prorated between the Landowner and Lessee on the basis
of a 365-day year. Lessee shall have the right to pay such real property taxes directly to the taxing
authority.

8. Lessee’s Representations, Warranties and Covenants. Lessee hereby
represents, warrants, covenants and acknowledges to Landowner as follows:

8.1.  Location of Solar Energy Facilities; Site Plans. Notwithstanding any
other provision of this Agreement, Landowner expressly reserves the right to use the Property, for
all other purposes to the extent such use by Landowner does not, currently or in the future, interfere
with Lessee’s operations hereunder or enjoyment of the rights hereby granted; Lessee shall make
reasonable efforts not to disturb Landowner's activities on the Property, provided, however, that
Lessee’s development, construction, operation, maintenance, and removal of Solar Energy
Facilities in accordance with this Agreement shall not be considered or deemed to be a disturbance
to Landowner. Lessee shall post the access roads it constructs going to the Solar Energy Facilities
as being private roads only for use by Landowner, and by Lessee’s authorized personnel in
connection with the Solar Energy Facilities. Landowner may use or cross such roads only to the
extent that Landowner does not interfere with Lessee’s rights under this Agreement,

8.2.  Insurance. Lessee shall, at its expense, maintain a commercial general
liability insurance policy insuring Lessee and Landowner against loss or liability caused by
Lessee’s occupation and use of the Property under this Agreement, in an amount not less than Five
Million Dollars ($5,000,000) of combined single limit liability coverage per occurrence, accident
or incident, which has a commercially reasonable deductible. Such insurance shall provide that
such insurance may not be canceled or terminated in any manner not less than ten (10) days’
written notice to Landowner. Certificates of such insurance evidencing the coverage required by
this Agreement shall be provided to Landowner at L.andowner’s reasonable request.

8.3. Indemnity. Lessee will indemnify Landowner against liability for physical
damage to property and for physical injuries or death to Landowner, the Property, or the public, to
the extent caused by Lessee’s (or any Assignees, Tenants, employees, agents or contractors of
Lessee) occupancy, operation or use of the Property, except to the extent such damages, injuries
or death are caused by the negligence or willful misconduct of Landowner or Landowner’s agents
or invitees. The reference to property damage in the preceding sentence does not include any
damages to crops, or any losses of rent, business opportunities, profits and the like that result from
Landowner’s loss of use of any portions of the Property occupied by, or otherwise attributable to
the installation of, Solar Energy Facilities pursuant to this Agreement. Lessee shall, at Lessee’s



sole expense, take reasonable safety and security measures to reduce the risk of damage to the
Solar Energy Facilities or the risk that the Solar Energy Facilities will cause damage, injury or
death to people, livestock, other animals and property, including without limitation, fencing around
the perimeter of the Solar Energy Facilities as Lessee may deem necessary or appropriate to secure
or enclose the same, without burdening Landowner’s use of the Remaining Property.

8.4. Requirement of Governmental Agencies. Lessee, at its expense, shall
comply in all material respects with valid laws, ordinances, statutes, orders and regulations of any
governmental agency applicable to the Solar Energy Facilities. In its sole discretion and through
appropriate legal proceedings brought in the name of Lessee or in the names of both Lessee and
Landowner where appropriate or required, Lessee shall have the right to contest the validity or
applicability to the Property or Solar Energy Facilities of any law, ordinance, statute, order,
regulation, property assessment or the like now or hereafter made or issued by any federal, state,
county, local or other governmental agency or entity. Landowner shall cooperate in every
reasonable way in such contest, provided Lessee reimburses Landowner for its reasonable and
actual out-of-pocket expense incurred in connection with such cooperation. Any such contest or
proceeding, including any maintained in the name of Landowner, shall be controlled and directed
by Lessee, but Lessee shall observe and comply during the contest with the contested law,
ordinance, statute, order, regulation or property assessment.

8.5. Construction Liens. Lessee shall keep the Property free and clear of all
liens and claims of liens for labor and services performed on, and materials, supplies or equipment
furnished to, the Property in connection with Lessee’s use of the Property pursuant to this
Agreement; provided, however, that if Lessee wishes to contest any such lien, Lessee shall, within
sixty (60) days after it receives notice of the filing of such lien, remove or bond around such lien
pursuant to applicable law.

8.6. Crop Damage.

(a) During initial construction, Lessee shall pay Landowner
crop damage on a per acre basis (prorated for fractional portions), for any and all portions of the
Property that are taken out of commercial crop production during the construction of the Solar
Energy Facilities and any and all crops that are removed or damaged as a direct result of Lessee’s
construction and operation of Solar Energy Facilities on the Property. Portions of the Property
shall be deemed to have been taken out of commercial crop production only to the extent Lessee’s
construction of Solar Energy Facilities on the Property materially interferes with Landowner’s
ability to farm such portions of the Property in which such construction occurs, assuming that
Landowner (or Landowner’s lessee) was actually farming such portions of the Property
immediately prior to Lessee’s commencing construction of the Solar Energy Facilities on the
Property. If Landowner is instructed in writing by Lessee to not plant a crop in a particular growing
season because project construction is imminent, then such project construction does not occur or
is delayed, and the result becomes that Landowner acted to forego a planned crop without receiving
the increased Construction Period Payment, then Landowner will be eligible to receive a crop
damage payment for such planned crop that went unplanted at Lessee’s direction. Such crop
damage shall be paid one time per growing season in which such construction and crop damage
occur.



Crop damage will equal “amount of damaged acres” multiplied by “average yield on the Property
per the records. “Amount of damaged acres” shall be based on Landowner’s reasonable estimate
as reasonably reviewed and agreed by Lessee’s representative. “Average yield on the Property”
shall be based on the average yield for the past ten (10) years on the Property as documented by
Landowner’s records. For purposes of the foregoing, “Landowner’s records” shall include, but is
not limited to, warehouse/elevator receipts, applications for crop insurance, crop insurance reports,
FSA reported yields, elevator scale tickets and from grain card records or yield monitors on
combines.

“Price” shall be based on the future price of whatever crop is planted for December delivery (or
was specifically not planted pursuant to Lessee written instruction as contemplated by the third
sentence of Section 8.6(a) above) during the year that crop damages occur, and will be the closing
price of that year’s December futures quoted on the 15 of the month in which damages occur as
posted by Chicago Board of Trade, or if unavailable another publicly available information source.

(b) After initial construction is complete, Lessee shall be
responsible to pay Landowner any losses of income, rent, business opportunities, profits or other
losses arising out of the damage by the Lessee of any crops growing on the Property as a result of
the existence or operations of the Solar Energy Facilities to the extent, but only to the extent that
such damage occurs outside the boundaries of the access roads and Solar Energy Facilities installed
on the Property pursuant to this Agreement or otherwise outside the graveled area surrounding the
base of any Solar Energy Facilities installed on the Property. It being the intention of the parties
that compensation under Section 1.6 includes a payment for crop damage incidental to such
existence and operation. Such crop damage, if any, occurring after construction is complete, will
equal:

Crop damage will equal “amount of damaged acres” multiplied by “average yield on the Property
per the records. “Amount of damaged acres” shall be based on Landowner’s reasonable estimate
as reasonably reviewed and agreed by Lessee’s representative. “Average yield on the Property”
shall be based on the average yield for the past ten (10) years on the Property as documented by
Landowner’s records. For purposes of the foregoing, “Landowner’s records” shall include, but is
not limited to, warehouse/elevator receipts, applications for crop insurance, crop insurance reports,
FSA reported yields, elevator scale tickets and from grain card records or yield monitors on
combines,

“Price” shall be based on the future price of whatever crop is planted for December delivery during
the year that crop damages occur, and will be the closing price of that year’s December futures
quoted on the 15" of the month in which damages occur as posted by Chicago Board of Trade, or
if unavailable another publicly available information source.

8.7. Hazardous Materials and Landfill. Lessee shall not violate, and shall
indemnify Landowner against, any violation by Lessee or Lessee’s agents or contractors of any
federal, state or local law, ordinance or regulation relating to the generation, manufacture,
production, use, storage, release or threatened release, discharge, disposal, transportation or
presence of any substance, material or waste which is now or hereafter classified as hazardous or
toxic, or which is regulated under current or future federal, state or local laws or regulations, on or
under the Property.

10



If any part of the Property includes any portion of a landfill, Lessee shall not, in any way, disturb
such landfill without the prior written consent of Landowner and any governmental agency which
Landowner may require including, but not limited to, the designated state regulatory body.

8.8. Compliance With Law. Lessee shall, at Lessee’s expense, at all times
promptly observe and comply with all present and future laws, orders, regulations, rules,
ordinances and requirements of federal, state, county and city governments with respect to the use,
care and control of the Property.

8.9. Representations. Lessee acknowledges that this Agreement is accepted
and executed on the basis of Lessee’s own examination and personal knowledge of the value and
condition of the Property; that no representation as to the value, condition or repair of the Property
has been made by Landowner or any agent of Landowner; and that Lessee agrees to take the
Property in the condition the Property is in at the date of the execution of this Agreement.

8.10. Repair and Maintenance. Lessee shall, at Lessee’s expense, maintain the
Property in good order and condition during the term of this Agreement.

8.10.1. Lessee may not remove top soil without the consent of Landowner.
Lessee shall make commercially reasonable efforts to preserve top soil during construction.
Landowner acknowledges that Lessee may use any soil other than_topsoil as part of the general
construction process, provided that such use is on the property of Landowner. If any excess soil
is available after construction on Landowner’s land, Lessee shall offer such soil to Landowner for
Landowner’s use and Landowner may move such soil at Landowner’s sole cost. If Landowner
does not elect to take the soil, Lessee shall be responsible for such soil’s removal, at Lessee’s
expense.

8.10.2. Lessee shall make commercially reasonable repair, (including
replacement of damaged tile as necessary), of any tile damage that Lessee’s construction or
operation activities cause on the Property, and Lessee will pay crop damage for any crops damaged
by flood due to broken tile attributable to Lessee’s activities on the property. Underground
electrical wires and cables shall be installed with a trencher, and to a depth not less than 42 inches
below the surface of the ground. All farm drainage tile which intersects the Lessee’s underground
electrical wires and cable shall be identified and repaired and/or replaced, if damaged, by a
contractor qualified in farm drainage. Lessee agrees to consult, in good faith, with Landowner
regarding the repair and/or replacement of said drainage tile. Landowner shall have the right to
inspect all tile repairs and connections prior to backfill, provided Landowner or Landowner’s
representative is immediately available to do so within twenty-four (24) hours after receiving
notice from the Lessee that the tile repair and connections have been completed and are ready to
be backfilled. If Landowner is not available, or upon Landowner’s election, Lessee’s contractor
shall provide Landowner with digital photographs of the repair. Upon completion of the
construction project, Lessee shall provide Landowner with i) a GPS coordinate reading of the
location of such repaired or replaced tile and ii) an illustration depicting the location of all
underground electrical wites and cables, on the Property of Landowner, as well as the intersection
of all such underground improvements with the drainage tile system on the Property. In the event
that Landowner’s activities on the Property subsequent to installation of the Solar Energy Facilities
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shall require a physical locate as to said wires and cables, Lessee agrees to do so, at no expense to
Landowner, within five (5) days of receiving the locate request.

8.10.3 Lessee shall undertake commercially reasonable efforts to control
weed outgrowth on the Property during the term of this Agreement.

8.11  Return of Property. Upon the expiration of this Agreement or its
termination for any cause, Lessee shall return the Property in good order and condition.
Specifically, Lessee shall, prior to the date of the expiration or termination of this Agreement,
remove all improvements of Lessee down to a depth of three (3) feet, except such improvements
as roads or similar ground improvements as expressly designated by Landowner, and which Lessee
is specifically instructed by Landowner not to return to the prior condition as existing as of the
Effective Date of this Agreement. Lessee shall comply with appropriate local or state regulations
relative to provision of any surety or guaranty of this obligation.

0. Landowner’s Representations, Warranties and Covenants. Landowner hereby
represents, warrants and covenants to Lessee as follows:

9.1.  Landowner’s Authority. Landowner has sole and exclusive possession of
the Property and has the unrestricted right and authority to execute this Agreement and to grant to
Lessee the rights granted hereunder. No rights to convert the solar resources of the Property or to
otherwise use the Property for solar energy conversion purposes have been granted to or are held
by any party other than Lessee. Each person signing this Agreement on behalf of Landowner is
authorized to do so. When signed by Landowner, this Agreement constitutes a valid and binding
agreement enforceable against Landowner in accordance with its terms.

9.2, No Interference. Any grant of rights Landowner hereafter makes to any
person or entity, whether located on the Property or elsewhere, shall not, in the future, impede or
interfere with: (i) the siting, permitting, construction, installation, maintenance, operation,
replacement, or removal of Solar Energy Facilities, located on the Property; (ii) access over the
Property to Solar Energy Facilities; (iii) the undertaking of any other activities of Lessee permitted
under this Agreement; (iv) the availability, accessibility, or non-obstructed passage of direct solar
radiation across the Property; or (v) the transmission of electric, electromagnetic or other forms of
energy to or from the Property. In no event during the term of this Agreement shall Landowner
construct, build or locate or allow others to construct, build or locate any Solar Energy System,
Solar Energy Facilities or similar project on the Property.

9.3.  Title Review and Cooperation. Landowner shall cooperate with Lessee
to obtain nondisturbance, subordination and other title curative agreements from any person with
a current lien, encumbrance, mortgage, lease or other exception to Landowner’s fee or leasehold
titles to the Property to the extent necessary to eliminate any actual or potential interference by
any such person with any rights granted to Lessee under this Agreement. If Lessee and Landowner
are unable to obtain such agreements from any third party holding an interest in the Property,
Lessee, in addition to any other rights provided for herein, shall be entitled (but not obligated) to
make payments in fulfillment of Landowner’s obligations to such third party and may offset the
amount of such payments from amounts due Landowner under this Agreement. Landowner shall
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execute any estoppel certificates that may be reasonably necessary for recording purposes or
otherwise reasonably requested by Lessee.

9.4. Requirements of Governmental Agencies. Landowner shall assist and
fully cooperate with Lessee in complying with or obtaining any land use permits and approvals,
tax-incentive or tax-abatement program approvals, building permits, environmental impact
reviews or any other approvals required or deemed desirable by Lessee in connection with the
development, financing, construction, installation, replacement, relocation, maintenance,
operation or removal of Solar Energy Facilities, including execution of applications for such
approvals and delivery of information and documentation related thereto, and execution, if
required, of any orders or conditions of approval. Lessee shall reimburse Landowner for its
reasonable and actual out-of-pocket expense directly incurred in connection with such cooperation,
to the extent Lessee has approved such expenses in advance. Landowner shall make available to
Lessee copies of all field tiling surveys, environmental, geotechnical and other site assessments,
surveys, plans and other such records of Landowner to the extent such information relates directly
to the proposed Solar Energy Facilities.

9.5.  Indemnity. Landowner will defend, indemnify and hold harmless Lessee
for, from and against liability for physical damage to property (including, without limitation,
Lessee’s roads) and for physical injuries or death to Lessee or its tenants, invitees, contractors or
the public, to the extent caused by the negligence or willful misconduct of Landowner or its agents,
employees or contractors.

9.6. Hazardous Materials. Landowner shall not violate, and shall indemnify
Lessee for, from and against any violation (past, present or future) by Landowner or Landowner’s
agents or contractors of, any federal, state or local law, ordinance or regulation relating to the
generation, manufacture, production, use, storage, release or threatened release, discharge,
disposal, transportation or presence of any substance, material or waste that is now or hereafter
classified as hazardous or toxic, or which is regulated under current or future federal, state or local
laws or regulations, on or under the Property.

9.7.  Quiet Enjoyment. Landowner covenants and warrants that Lessee shall
peacefully hold and enjoy all of the rights granted by this Agreement for its entire term without
hindrance or interruption by Landowner or any person lawfully or equitably claiming by, through,
under or superior to Landowner subject to the terms of this Agreement.

10. Assignment; Subleases; Cure.

10.1. Assignees and Tenants. Lessee and any Assignee (as defined below) shall
have the right, without need for Landowner’s consent, to do any of the following, conditionally
or unconditionally, with respect to all or any portion of the Property: finance Solar Energy
Facilities, grant co-leases, separate leases, subleases, easements, licenses or similar rights
(however denominated) to one or more Assignees or Tenants (as defined below); or sell, convey,
lease, assign, mortgage, encumber or transfer to one or more Assignees or Tenants this Agreement,
or any right or interest in this Agreement, or any or all right or interest of Lessee in the Property
or in any or all of the Solar Energy Facilities that Lessee or any other party may now or hereafter
install on the Property. An “Assignee” is any of the following: (i) any one or more parties involved
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in financing or refinancing of any Solar Energy Facilities, including, without limitation, any lender
to or investor in Lessee or in any Solar Energy Facilities; (i) any purchaser or lessee of any of the
Solar Energy Facilities, or any purchaser of all or substantially all of the membership interests in
Lessee or of all or any portion of Lessee’s interest in this Agreement; (iii) a corporation, limited
liability company, partnership or other entity now existing or hereafter organized in which Lessee,
or any affiliate, owns (directly or indirectly) at least fifty-one percent (51%) of all outstanding
shares of voting stock or ownership interests; (iv) a partnership now existing or hereafter
organized, a general partner of which is such a corporation or limited liability company; or (v) a
corporation, limited liability company, partnership or other entity that acquires all or substantially
all of Lessee’s or Lessee’s business, assets or capital stock, directly or indirectly, by purchase,
merger, consolidation or other means. A “Tenant” is any person who succeeds to the leasehold
interest of Lessee as an Assignee or to whom a sublease is conveyed by Lessee or an Assignee.
Lessee or an Assignee that has assigned an interest under this Section, or that has conveyed a
sublease, will give notice of such assignment or sublease (including the address of the assignee or
sublease thereof for notice purposes) to Landowner, provided that failure to give such notice shall
not constitute a default under this Agreement but rather shall only have the effect of not binding
Landowner with respect to such assignment or sublease until such notice shall have been given.

10.2. Assignee/Tenant Obligations. No Assignee or Tenant that does not
directly hold an interest in this Agreement, and no Assignee or Tenant that holds an interest in or
lien on or security interest in this Agreement for security purposes, shall have any obligation or
liability under this Agreement prior to the time that such Assignee or Tenant directly holds an
interest in this Agreement or, in the case of an interest, lien or security interest for security
purposes, the holder thereof succeeds to absolute title to such interest, in this Agreement. Any such
Assignee or Tenant shall be liable to perform obligations under this Agreement only for and during
the period such Assignee or Tenant directly holds such interest or absolute title. Any assignment
permitted hereunder shall release the assignor from obligations accruing after the date that liability
is assumed by the Assignee or Tenant. Any assignment permitted hereunder shall release the
assignor from obligations accruing after the date that liability is assumed by the Assignee or
Tenant.

10.3. Right to Cure Defaults/Notice of Defaults/Right to New Lease. To
prevent termination of this Agreement or any partial interest therein, Lessee, or any Assignee or
Tenant, shall have the right, but not the obligation, at any time prior to the termination, to pay any
or all amounts due hereunder, and to do any other act or thing required of any Assignee, Tenant or
Lessee hereunder or necessary to cure any default and to prevent the termination of this Agreement.
As a precondition to exercising any rights or remedies as a result of any alleged default by Lessee,
an Assignee or a Tenant, Landowner shall give written notice of the default to each Assignee and
each Tenant, concurrently with delivery of such notice to Lessee, specifying in detail the alleged
event of default and the required remedy. Each such Assignee and each such Tenant shall have the
same amount of time to cure said default as is given to Lessee pursuant to this Agreement, which
cure period for each Assignee and each Tenant shall commence to run with the end of the cure
period given to Lessee in this Agreement. If Lessee or an Assignee or Tenant holds an interest in
less than all the rights and interests under this Agreement, the Property or the Solar Energy
Facilities, any default under this Agreement shall be deemed remedied, as Lessee’s or such
Assignee’s or Tenant’s partial interest, and Landowner shall not disturb such partial interest, if
Lessee or the Assignee or Tenant, as the case may be, shall have cured its pro rata portion of the
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default by paying the fees attributable to the Solar Energy Facilities in which Lessee or the
Assignee or Tenant, as the case may be, holds an interest. In the event of an uncured default by
Lessee, or by an Assignee of Lessee’s entire interest in this Agreement, or in the event of a
termination of this Agreement by agreement, by operation of law or otherwise, each Assignee of
a partial interest in this Agreement, and each Tenant who is a sublessee of Lessee or of an Assignee
of Lessee, shall have the right to demand, and the Landowner shall grant and enter into, a new
lease, substantially identical to this Agreement, by which such Assignee of a partial interest in the
rights and interests under this Agreement, or such Tenant by a sublease, shall be entitled to, and
Landowner shall not disturb, the continued use and enjoyment by such Tenant or Assignee of the
Property, or portion of the Property, for the full term of this Agreement, as set forth in Section 4
of this Agreement, or such shorter term as said Assignee or Tenant may otherwise be entitled
pursuant to its assignment or sublease. Further, in the event of an uncured default by Lessee or by
an Assignee of Lessee’s entire interest in this Agreement, or in the event of a termination of this
Agreement by agreement, by operation of law or otherwise, Landowner hereby agrees that, if and
for so long as (i) a Tenant who is a sublessee of Lessee or of an Assignee is not in default under
the sublease (beyond any period given Lessee, an Assignee or a Tenant under this Agreement to
cure such default), (ii) such Tenant attorns to the Landowner, and (iii) the terms and conditions of
the Tenant’s sublease do not contravene the terms and conditions of this Agreement, Landowner
shall (a) recognize such sublease, (b) not diminish nor interfere with such Tenant’s possession of
the portion of the Property covered by the sublease or with any term extension or renewal rights
in the sublease, and (c) not disturb such Tenant’s occupancy of such portion of the Property for
the full term of this Agreement or such shorter term to which such Tenant may be entitled under
the sublease. A Tenant that is, or in the future becomes, a sublessee of Lessee, or a sublessee of an
Assignee, is an intended third-party beneficiary of the provisions of this Section 10.3 and entitled
to enforce this provision.

10.4. Acquisition of Interest. Except as otherwise provided in Section 10.1
above, the acquisition of all or any portion of Lessee’s or an Assignee’s or Tenant’s interest in the
Property or the Solar Energy Facilities or this Agreement by another Assignee or Tenant or any
other person through foreclosure or other judicial or nonjudicial proceedings in the nature thereof
ot any conveyance in lieu thereof, shall not require the consent of Landowner or constitute a breach
of any provision or a default under this Agreement, and upon such acquisition or conveyance
Landowner shall recognize the Assignee or Tenant, or such other party, as Lessee’s or such other
Assignee’s or Tenant’s proper successor.

10.5. New Lease. If this Agreement is rejected by a trustee or debtor-in-
possession in any bankruptcy or insolvency proceeding or this Agreement is terminated as a result
of any incurable default, and within sixty (60) days after such rejection or termination Lessee or
any Assignee or Tenant shall have arranged to the reasonable satisfaction of Landowner for the
payment of all fees or other charges due and payable by Lessee or other Assignees or Tenants as
of the date of such rejection or termination, then Landowner shall execute and deliver to Lessee or
such Assignee or Tenant, as the case may be, a new lease to the Property 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, (i1) shall contain the same covenants, agreements, terms, provisions and limitations
as this Agreement (except for any requirements that have been fulfilled by Lessee or any Assignee
or Tenant prior to rejection or termination of this Agreement), and (iii) shall include that portion
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of the Property improved with Solar Energy Facilities in which Lessee or such other Assignee or
Tenant had an interest on the date of rejection or termination.

10.6. Extended Cure Period. If any default by Lessee or an Assignee or Tenant
under this Agreement cannot be cured without obtaining possession of all or part of the Property
and/or all or part of the Solar Energy Facilities and/or all or part of Lessee’s or another Assignee’s
or Tenant’s interest in this Agreement, then any such default shall be deemed remedied if (i) within
sixty (60) days after receiving notice from Landowner as set forth in Section 10.3 or Section 12.2
hereof, either Lessee or an Assignee or Tenant shall have acquired possession of all or part of the
Property and/or all or part of the Solar Energy Facilities and/or all or part of such interest in this
Agreement, or shall have commenced appropriate judicial or nonjudicial proceedings to obtain the
same; and (ii) Lessee or the Assignee or Tenant, as the case may be, shall be in the process of
diligently prosecuting any such proceedings to completion; and (iii) after gaining possession of all
or part of the Property and/or all or part of the Solar Energy Facilities and/or all or part of such
interest in this Agreement, Lessee or the Assignee or Tenant performs all other obligations as and
when the same are due in accordance with the terms of this Agreement. If Lessee or an Assignee
or Tenant is prohibited by any process or injunction issued by any court or by reason of any action
by any court having jurisdiction over any bankruptcy or insolvency proceeding involving Lessee
or any defaulting Assignee or Tenant, as the case may be, from commencing or prosecuting the
proceedings described above, the 60-day period specified above for commencing such proceeding
shall be extended for the period of such prohibition.

10.7. Certificates, etc. Landowner shall execute such estoppel certificates
(certifying as to such matters as Lessee may reasonably request, including without limitation that
no default then exists under this Agreement, if such be the case) and/or consents to assignment
and/or nondisturbance agreements as Lessee or any Assignee or Tenant may reasonably request
from time to time. Landowner and Lessee shall cooperate in amending this Agreement from time
to time to include any provision that may be reasonably requested by Lessee, Landowner or any
Assignee or Tenant for the purpose of implementing the provisions contained in this Agreement
or of preserving an Assignee’s security interest.

10.8. Landowner Transfers. Landowner shall have the right to transfer
Landowner’s interest in all of the Property to any person or entity (a “Transferee”) provided there
is a concurrent transfer and/or assignment and assumption of Landowner’s rights and obligations
under this Agreement to the same Transferee as part of the same transaction. Further, Landowner
shall have the right to transfer Landowner’s interest in a portion of the Property to any person or
entity; provided, however, that if Landowner transfers less than all of the Property to any person
or entity (a “Partial Transferee”) (i) Lessee shall have the right to receive, review, comment on
and/or approve any applications for any such subdivision before the same are submitted to or filed
with the applicable governmental body, and shall be entitled to receive prior written notice from
Landowner of any public proceeding related thereto, (ii) any such subdivision shall not violate any
zoning and/or subdivided land ordinances and regulations (including but not limited to any setback
requirements) applicable to all or any portion of any Lessee’s project located or to be located
thereon, or on the Site, (iii) each such Partial Transferee must assume in a writing reasonably
acceptable to Lessee all of Landowner’s then-existing obligations under this Agreement to the
extent same relate to the portion of the Property being transferred. In the event of such assumption,
all references in this Agreement (as same may be bifurcated) to “Landowner” shall be deemed to
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include such Partial Transferee. Landowner shall have the right to mortgage the Property without
the consent of Lessee, provided any such mortgage must be subordinate to and subject to this
Agreement,

10.9. No Severance or Assignment of Payment Rights. Landowner shall have
no right to sever the rights, or any payments to be made to Landowner pursuant to this Agreement,
or Landowner’s “solar rights” or “energy storage rights”, howsoever denominated, from
Landowner’s fee interest in the Property, by way of assignment, conveyance or otherwise, without
Lessee’s prior written consent.

11.  Lender Protection. Lessee and any Assignee or Tenant may, at any time and
without the consent of Landowner, grant to any person or entity (herein, together with that person’s
or entity’s successors and assigns, a “Lender”) one or more mortgages, trust deeds or similar
security interests in all or any part of its interests under this Agreement (a “Mortgage”). In the
event any such Mortgage is granted, the Lender thereunder shall, for so long as its Mortgage
remains in effect, be entitled to the protections described in the following provisions of this Section
11, upon delivery to Landowner of notice of its name and address.

11.1. Consent to Modification, Termination or Surrender. So long as any
Mortgage remains in effect, this Agreement shall not be modified, and Landowner shall not accept
a surrender of any of the Property or a termination or release of this Agreement prior to expiration
of all periods described in Section 4, without the prior written consent of all Lenders.

11.2. Notice of Default; Opportunity to Cure. As a precondition to exercising
any rights or remedies for any alleged default under this Agreement, Landowner shall give written
notice of the default to each Lender concurrently with delivery of such notice to Lessee, an
Assignee or a Tenant, as applicable, specifying in detail the alleged default and the required
remedy. In the event Landowner gives any such notice, the following provisions shall apply:

(a) The Lender shall have the same period after receipt of the
default notice as is given to Lessee, the Assignee or Tenant to remedy or cause to be remedied the
default plus, in each instance, (i) an additional thirty (30) days after receipt of the default notice in
the event of any monetary default (meaning any failute to pay when due any rent, real property
taxes, insurance premiums or other monetary obligation under this Agreement); and (ii) an
additional thirty (30) days after receipt of the default notice in the event of any other type of default,
provided that such 30-day period shall be extended for the time reasonably required to complete
such cure, including the time required for the Lender to petfect its right to cure such default by
obtaining possession of the Property (including possession by a receiver) or by instituting
foreclosure proceedings, provided the Lender acts with reasonable and continuous diligence.
Lenders shall have the absolute right to do any act or thing required to be performed by Lessee, an
Assignee or any Tenant under this Agreement, and any such act or thing performed by a Lender
shall be as effective to prevent a default under this Agreement and/or a forfeiture of any rights
under this Agreement as if done by Lessee, the Assignee or Tenant itself,

(b) During any period of possession of the Property by a Lender

(or a receiver requested by such Lender) and/or during the pendency of any foreclosure
proceedings instituted by a Lender, the Lender shall pay or cause to be paid the rent and all other
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monetary charges payable by Lessee, an Assignee or any Tenant which have accrued and are
unpaid at the commencement of such period and those which accrue thereafter during such period.
Following acquisition of Lessee’s, an Assignee or any Tenant’s leasehold estate by the Lender or
its assignee or designee as a result of foreclosure or assignment in lieu of foreclosure, or by a
purchaser at a foreclosure sale, this Agreement shall continue in full force and effect and the
Lender or other party acquiring title to the leasehold estate shall, as promptly as reasonably
possible, commence the cure of all other defaults hereunder and thereafter diligently process such
cure to completion, whereupon Landowner’s right to terminate this Agreement based upon such
defaults shall be deemed waived.

(c) Upon the sale or other transfer of the leasehold interests
acquired pursuant to foreclosure or assignment in lieu of foreclosure, the Lender or other acquiring
party shall have no further duties or obligations hereunder.

()  Neither the bankruptcy nor the insolvency of Lessee, an
Assignee or any Tenant shall be grounds for terminating this Agreement as long as the rent and all
other monetary charges payable by such Lessee, Assignee or Tenant hereunder are paid by the
Lender in accordance with the terms of this Agreement.

(e) Nothing herein shall be construed to extend this Agreement
beyond periods contemplated in Section 4 or to require a Lender to continue foreclosure
proceedings after the default has been cured. If the default is cured and the Lender discontinues
foreclosure proceedings, this Agreement shall continue in full force and effect.

11.3. New Lease to Lender. If this Agreement terminates as a result of any
default, foreclosure or assignment in lieu of foreclosure, or bankruptcy, insolvency or appointment
of a receiver in bankruptcy, Landowner shall give prompt written notice to the Lenders.
Landowner shall, upon written request of the first priority Lender that is made within ninety (90)
days after notice to such Lender, enter into a new lease of the Property with such Lender, or its
designee, within thirty (30) days after the receipt of such request. Such new lease shall be effective
as of the date of the termination of this Agreement, shall be upon the same terms, covenants,
conditions and agreements as contained in this Agreement, and shall be subject to all existing
subleases entered into pursuant to this Agreement, provided that the subtenants are not then in
default, Upon the execution of any such new lease, the Lender shall (i) pay Landowner any
amounts which are due Landowner from Lessee, the Assignee or Tenant, (ii) pay Landowner any
and all amounts which would have been due under this Agreement (had this Agreement not been
terminated) from the date of termination to the date of the new lease, (iii) perform all other
obligations of Lessee and/or the Assignee or Tenant under the terms of this Agreement, to the
extent performance is then due and susceptible of being cured and performed by the Lender; and
(iv) agree in writing to perform, or cause to be performed, all non-monetary obligations which
have not been performed by Lessee, the Assignee or Tenant that would have accrued under this
Agreement up to the date of commencement of the new lease, except those obligations which
constitute non-curable defaults (non-monetary defaults specific to the Lessee, Assignee, or Tenant
which are not reasonably curable or performable by Lender). Any new lease granted to the Lender
shall enjoy the same priority as this Agreement over any lien, encumbrance or other interest created
by Landowner. The provisions of this Section 11 shall survive termination of this Agreement and
shall continue in effect thereafter and, from the effective date of termination to the date of
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execution and delivery of such new lease, such Lender may use and enjoy said Property without
hindrance by Landowner or any person claiming by, through or under Landowner, provided that
all of the conditions for a new lease as set forth in this Section are complied with.

11.4, Subleases. During any periods following termination of this Agreement
thereafter in which any Lender is entitled to enter into a new lease of the Property pursuant to
Section 11.3, Landowner will not terminate any sublease or the rights of any sublessee thereunder
unless the sublessee is in default under such sublease. During such period, if the Landowner
receives any rent and other payments due from sublessees, including any sublessees whose
attornment Landowner has agreed to accept, Landowner will do so as agent of such Lender and
shall deposit such rents and payments in a separate and segregated account in trust subject to a
right of setoff against amounts due to Landowner. Upon the execution and delivery of a new lease
with Lender, Landowner shall account to its counterparty under such new lease for the rent and
other payments made under such subleases, and the counter-party shall then assign the rent and
other payments due under such subleases to any Lenders under this Agreement. The collection of
rent by Landowner acting as an agent pursuant to this Section 11.4 shall not be deemed an
acceptance by Landowner for its own account of the attornment of any sublessee unless Landowner
shall have agreed in writing with such sublessee that its subtenancy shall be continued following
the expiration of any period during which a Lender may be granted a new lease, in which case
such attornment shall take place upon the expiration of such period but not before. Landowner
shall not be under any obligation to enforce any subleases.

11.5. No Waiver. No payment made to Landowner by any Lender shall
constitute an agreement that such payment was, in fact, due under the terms of this Agreement or
a waiver of the Lender’s rights with respect to any wrongful, improper or mistaken notice or
demand with respect to such payment.

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

11.7. Further Amendments. Upon request, Landowner shall (1) amend this
Agreement to include any provision reasonably requested by a proposed Lender, provided such
amendment does not materially impair Landowner’s rights or substantially increase the burdens or
obligations of Landowner under this Agreement, and (2) execute such estoppel certificates
(certifying as to such matters as Lender may reasonably request, including, without limitation, that
no default then exists under this Agreement, if such be the case) and other additional instruments
reasonably requested by any Lender to evidence the status of this Agreement and Lender’s rights
under this Agreement.

11.8. Taking for Public Use. If the Property, in whole or in part, is taken or
condemned for public use (an agreed sale to a public or quasi-public corporation or utility after
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threat of condemnation constitutes a taking for public use), all compensation awarded upon such
condemnation or taking for the Property or any improvements of Landowner on the Property shall
be paid directly to Landowner and all compensation relating to the Solar Operations shall be paid
directly to Lessee. Upon any such taking by condemnation, the title to the Property so taken shall
vest in the condemnor, free and clear of this Agreement, subject to the parties’ rights to
compensation as set forth in the preceding sentence, and except for said rights to compensation,
this Agreement shall terminate as to the Property so taken, and the rent shall be reduced in
accordance with the per-acre rates set forth in Section 1.5 and Section 1.6 above for the remainder
of the term of this Agreement. This paragraph shall not be deemed a waiver or modification of
any right which either party may have to recover directly from such condemnor any claim for
business interruption or moving or relocation expenses.

12. Default and Termination.

12.1. Lessee’s Right to Terminate. Lessee shall have the right to terminate this
Agreement, and Assignees and Tenants shall have the right to terminate their respective interests
in or under this Agreement, as to all or any part of the Property at any time, effective upon thirty
(30) days’ written notice to Landowner. If such termination is as to only part of the Property, this
Agreement shall remain in effect as to the remainder of the Property.

12.2. Landowner’s Right to Terminate. Except as qualified by Section 10 and
by Section 11, Landowner shall have the right to terminate this Agreement if (i) a material default
in the performance of Lessee’s obligations under this Agreement shall have occurred and remains
uncured, (ii) Landowner simultaneously notifies Lessee and all Lenders, Assignees and Tenants
in writing of the default, which notice sets forth in reasonable detail the facts pertaining to the
default and specifies the method of cure, and (iii) the default shall not have been remedied within
sixty (60) days after Lessee, or within one hundred twenty (120) days in the case of all Assignees,
and Tenants, receive the written notice, or, if cure will take longer than 60 days for Lessee or 120
days for any Assignee or any Tenant, Lessee, or an Assignee or Tenant on Lessee’s behalf, has not
begun diligently to undertake the cure within the relevant time period and thereafter diligently
prosecutes the cure to completion.

12.3. Effect of Termination. Upon termination of this Agreement, whether as
to the entire Property or only as to part, Lessee shall (i) upon written request by Landowner,
execute and record a quitclaim deed to Landowner of all of Lessee’s right, title and interest in and
to the Property, or to that part thereof as to which this Agreement has been terminated, and (ii) as
soon as practicable thereafter, remove all Solar Energy Facilities from the Property or portion of
Property as to which this Agreement was terminated to a depth of three (3) feet, exclusive of any
continuing right established pursuant to this Agreement to survive the term of this Agreement, and
restore the soil surface to a condition reasonably similar to its original condition. If Lessee fails to
remove such Solar Energy Facilities pursuant to and in accordance with this Agreement within
twelve (12) months of termination of this Agreement, Landowner may do so, in which case Lessee
shall reimburse Landowner for reasonable and actual costs of removal incurred by Landowner,
less any salvage value received by Landowner, within thirty (30) days after receipt of an invoice
from Landowner. Lessee shall continue to make Lease Rate payments until such Solar Energy
Facilities are removed from the Property, and, after the date of completion of such removal, will
continue to make Lease Rate payments through the end of the particular calendar year in which
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removal of the Solar Energy Facilities is completed, appropriately prorated at the then-current
Lease Rate, without further Lease Rate escalation, through the end of that calendar year.

12.4., Cumulative Remedies. Subject to the other terms and conditions of this
Agreement, each party shall have all rights and remedies available at law and in equity for any
breach of this Agreement by the other party.

13. Miscellaneous.

13.1. Force Majeure. If performance of this Agreement or of any obligation
hereunder is prevented or substantially restricted or interfered with by reason of an event of “Force
Majeure” (defined below), the affected party, upon giving notice to the other party, shall be
excused from such performance to the extent of and for the duration of such prevention, restriction
or interference. The affected party shall use its reasonable efforts to avoid or remove such causes
of nonperformance and shall continue performance hereunder whenever such causes are removed.
“Force Majeure” means fire, earthquake, flood or other casualty or accident; strikes or labor
disputes; war, civil strife or other violence, any law, order, proclamation, regulation, ordinance,
action, demand or requirement of any government agency or utility, or any other act or condition
beyond the reasonable control of a party hereto. Provided, that this paragraph shall not excuse or
extend payment obligations.

13.2.  Confidentiality. Landowner shall maintain in the strictest confidence, for
the benefit of Lessee, any Assignee or Tenant, all information pertaining to the financial terms of
or payments under this Agreement, Lessee’s site or product design, methods of operation, methods
of construction, power production or availability of the Solar Energy Facilities, and the like,
whether disclosed by Lessee, any Assignee or Tenant, or discovered by Landowner, unless such
information either (i) is in the public domain by reason of prior publication through no act or
omission of Landowner or its employees or agents; or (ii) was already known to Landowner at the
time of disclosure and which Landowner is free to use or disclose without breach of any obligation
to any person or entity. Landowner shall not use such information for its own benefit, publish or
otherwise disclose it to others, or permit its use by others for their benefit or to the detriment of
Lessee, any Assignee or Tenant, Notwithstanding the foregoing, Landowner may disclose such
information to Landowner’s lenders, attorneys, accountants and other personal financial advisors
solely for use in connection with their representation of Landowner regarding this Agreement; any
prospective purchaser of the Property who has made a written offer to purchase or otherwise
acquire the Property that Landowner desires to accept; or pursuant to lawful process, subpoena or
court order requiring such disclosure, provided Landowner in making such disclosure advises the
party receiving the information of the confidentiality of the information and obtains the written
agreement of said party not to disclose the information, which agreement shall run to the benefit
of and be enforceable by Lessee. Landowner shall get Lessee’s written consent before issuing a
press release or having any contact with or responding to the news media with any operational,
sensitive or confidential information with respect to this Agreement, the solar power project to be
constructed on the Property by Lessee, or any other existing solar power project owned or operated
by Lessee. The provisions of this Section 13.2 shall survive the termination or expiration of this
Agreement,
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13.3.  Successors and Assigns. This Agreement shall burden the Property and
shall run with the land. Landowner may not assign the rights and obligations of this Agreement
unless the new titleholder accepts all the terms and conditions of the Agreement and has acquired
the fee interest in the real property. This Agreement shall inure to the benefit of and be binding
upon Landowner and Lessee and, to the extent provided in any assignment or other transfer under
Section 10 hereof, any Assignee or Tenant, and their respective heirs, transferees, successors and
assigns, and all persons claiming under them. References to “Lessee” in this Agreement shall be
deemed to include Assignees and Tenants that hold a direct ownership interest in this Agreement
and actually are exercising rights under this Agreement to the extent consistent with such interest.

13.4. Memorandum of Lease. Landowner and Lessee shall execute in
recordable form and Lessee shall then record a memorandum of the lease evidenced by this
Agreement reasonably satisfactory in form and substance to Lessee and Landowner, Landowner
hereby consents to the recordation of the interest of an Assignee in the Property.

13.5. Notices. All notices or other communications required or permitted by this
Agreement, including payments to Landowner, shall be in writing and shall be deemed given when
personally delivered, or in lieu of such personal service, five (5) days after deposit in the United
States mail, first class, postage prepaid, certified, or the next business day if sent by reputable
overnight courier, provided receipt is obtained and charges prepaid by the delivering party. Any
notice shall be addressed as follows:

If to Landowner: If to Lessee:

Ron Deaton Aurora Solar LL.C
Attn: Contract Administration
2701 NW Vaughn Street, Suite 300
Portland, Oregon 97210

Telephone: Telephone No.: (503) 796-7000

With copy to:

Aurora Solar LLC

Attn:; Land Management

2701 NW Vaughn Street, Suite 300
Portland, Oregon 97210

Telephone No.: (503) 796-7000

If to any Assignee or Tenant:

At the address indicated in the notice to
Landowner provided under Section 10.1
hereof.

Any party may change its address for purposes of this paragraph by giving written notice of such
change to the other parties in the manner provided in this Section 13.5.
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13.6. Entire Agreement; Amendments. This Agreement constitutes the entire
agreement between Landowner and Lessee respecting its subject matter, Any agreement,
understanding or representation respecting the Property, this Agreement, the Lease or any other
matter referenced herein not expressly set forth in this Agreement, or in a subsequent writing
signed by both parties, is null and void. This Agreement shall not be modified or amended except
in a writing signed by both parties. No purported modifications or amendments, including, without
limitation, any oral agreement (even if supported by new consideration), course of conduct or
absence of a response to a unilateral communication, shall be binding on either party.

13.7.  Legal Matters.

13.7.1. This Agreement shall be governed by and interpreted in accordance
with the laws of the State 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 federal court located in the county in which the Property is situated, or if none, then a federal
court nearest the county in which the Property is situated.

13.7.2. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
AGREEMENT, NEITHER PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND LESSEE
HEREBY WAIVES ANY AND ALL RIGHTS TO RECOVER, CONSEQUENTIAL, INCIDENTAL, AND
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.

1373 EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
ON THIS AGREEMENT, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT
AND ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF ANY PARTY HERETO. EACH OF THE PARTIES TO THIS AGREEMENT WAIVES ANY
RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. THIS PROVISION IS
A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING INTO THIS AGREEMENT.

13.8. Partial Invalidity. Should any provision of this Agreement be held in a
final and unappealable decision by a court of competent jurisdiction to be either invalid, void or
unenforceable, the remaining provisions hereof shall remain in full force and effect and unimpaired
by the court’s holding. Notwithstanding any other provision of this Agreement, the parties agree
that in no event shall the term of this Agreement be longer than the longest period permitted by
applicable law.

13.9. Tax Credits. If under applicable law the holder of a leasehold interest in
the nature of that held by Lessee, an Assignee or a Tenant under this Agreement becomes ineligible
for any tax credit, benefit or incentive for alternative energy expenditure established by any local,
state or federal government, then, at Lessee’s option, Landowner and Lessee shall amend this
Agreement or replace it with a different instrument so as to convert Lessee’s interest in the Property
to a substantially similar interest that makes Lessee eligible for such tax credit, benefit or incentive.
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13.10. No Partnership. Nothing contained in this Agreement shall be construed
to create an association, joint venture, trust or partnership covenant, obligation or liability on or
with regard to any one or more of the parties to this Agreement.

13.11. Counterparts. This Agreement may be executed with counterpart
signature pages and in duplicate originals, each of which shall be deemed an original, and all of
which together shall constitute a single instrument.

13.12 Reimbursement of Owner’s Reasonable Attorney Fees. Upon execution
of this Agreement, Lessee shall, at Landowner’s request, reimburse Landowner for Landowner’s
reasonable and actual attorney fees charged by Landowner’s attorney for negotiating this
Agreement on behalf of Landowner, in an amount up to, but not exceeding,

. It is a condition to Landowner’s right to reimbursement under this Section 13.12 that
Landowner or Landowner’s attorney submit a statement from Landowner’s attorney to Lessee or
Lessee’s attorney showing Landowner’s attorney’s hourly billable rate and the total time spent by
such attorney negotiating this Agreement. Such payments shall be aggregated with any payments
previously made to or on behalf of the Landowner by the Lessee for such purposes, it being the
intent of the parties that the Lessee’s obligations under this Agreement taken together with all prior
reimbursements to the Landowner do not exceed the sums set forth above in this Section 13.12.
All such sums shall be paid not later than 45 days after Landowner shall have submitted the request
for payment, together with all required documentation.

13.13 Counsel. Each of the parties hereto acknowledges that each party has been
represented by counsel or have had an opportunity to consult with counsel in connection with the
preparation and execution of this Agreement and that each party has thoroughly reviewed this
Agreement with that party’s counsel. The rule of construction that a written agreement is construed
against the party preparing or drafting such agreement shall specifically not be applicable to the
interpretation of this Agreement.

13.14 Decommissioning Security. Lessee shall maintain such bond, letter of credit or
other security (“Decommissioning Security”) securing payment of decommissioning costs for
Solar Energy Facilities located on the Property as and to the extent required by applicable
governmental authorities in connection with (and as part of) land use and permitting approvals for
the Project. If the applicable governmental authority does not require Decommissioning Security,
then on the date that is twenty-one (21) years after the Operations Date (the “Bonding Date”),
Lessee shall obtain, and maintain in effect for Landowner’s benefit throughout the remainder of
the Extended Term, Decommissioning Security in an amount equal to the estimated costs of
removing the Solar Energy Facilities and restore the Property in accordance with Section 12.3
above. The amount of such costs initially shall be as estimated by a reputable, independent
contractor selected by Lessee., From and after the Bonding Date, the amount of Decommissioning
Security may be reviewed at Landowner’s request every five (5) years. In the event such review
indicates that the net decommissioning costs have increased since the Bonding Date, then the
amount of the Decommissioning Security will be increased consistent with such revised estimate.
The revised estimate will be obtained from a reputable, independent contractor selected by Lessee.
The Decommissioning Security shall further be available to Landowner with respect to any failure
by Lessee to remediate hazardous materials released on the Property by Lessee, its agents or
contractors.
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.

LESSEE: AURORA SOLAR LLC, G
. . iy @ 4{
an Oregon limited liability company > ["ﬁ
By: @%%&D/\ _
Name: Carrie Tracy
Title:  Authorized Representativa
By: X&g@k\
Name: , .
Title: Stephanie La Pier

Authorized Representative

STATE OF OREGON )
) ss.
COUNTY OF MULTNOMAH)
The foregoing instrument was acknowledged before me this Rthday of  Apyyl
2023 by Coxgie.  “Troem and S’\'Q,O\AO\.V\\Cz ten Plec , as Authouzed

Representatives of Aurora Solar LLC, an Oregon limited liability company, on its behalf

" OFFICIAL STAMP
JEFFREY WILLIAM RILEY Notary Pytf

7/ 1egon
1ssiofréxpires: do\wo\n:\’ 25%, 2027
Comnrission No.: 10330321

NOTARY PUBLIC - OREGON
COMMISSION NO. maom My co
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IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date,

) roo,

, spouse of

LANDOWNER:

Ron Deaton

8
COUNTY OF M §

The foregoing instrument was acknowledged before me this ﬂ Aﬁ% / 3 ,

Ron Deston

2023 by Ron Deaton.

W, '
(ARFIXINOTA{Y SEAL OR STAMP)
S aission 4, AL W
\J

z Notary Publiéc\)
E My Commissign Expires: /2 “(b-202.3

Notary ID: (37 ile2-

&

A .~"".. M Aw
Qo ¢

[
“z,

%,

////I LARGE- * \\\\
Mg

STATE OF !(E\JTugKL §

§
COUNTY OF P@k}f §
le}foregoin instrument was acknowledged before me this MAIQ CH |3 ,
2023 by MMALY E, DEATOAN , spouse of Ron Deaton.
\:‘\\\\\(\;\\\:;‘ ‘ g‘ guf/l’,l/////
$ $ éﬂggxw@;mY SEAL OR STAMP) % W M
S VixwOb e 2 (8
2 ¥ e - = L
Z 9%, PUBLC & g E Notary Publi!c\)
%% og{;_,,o 463 NS My Commissign Expires: [4-/lp -~ 202-3
2,7 L aret S Notary ID: 37162

Bright Mountain Solar — Deaton, Ron



EXHIBIT A

Description of Property

A certain tract or parcel of land lying and being on the Rock Lick Branch of the North Fork of
the Kentucky River near Dunraven, Perry County, Kentucky and more particularly bounded and
described as follows:

Lying on the head of said Rock Lick Branch, beginning at a cross fence at a line between the
grantors and Mack Campbell on the right hand side of the creek as you go up; thence up and with
said fence to a Locust tree on top of the point; thence down the hill to the creek at the upper end
of the old barn lot; thence down the branch as it meanders to the mouth of same; thence back up
the other branch to the beginning, containing eight acres, more or less.

Being the same property conveyed to Homer Spencer and Martha Spencer by the deed of record

in Deed Book 72, Page 379, records of Perry County Clerk’s Office. Also see the Affidavit of
Descent of Homer Spencer of record in Deed Book 367, Page 18, Perry County Clerk’s Office.
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