5.5. Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2 Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself,

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the




sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.

8.1.

8.2.

8.3.

Aurora’s Right to Terminate. Aurora 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.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)




months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.

9.1.

9.2.

9.3.

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 to Landowner or Aurora, 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 Aurora:
Steven and Maria Misner Aurora Solar LLC
342 Swords Bend Attn: Contracts Administration
Stafford, TX 77477 2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
With copy to:
Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
Facsimile: (503) 796-6901
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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon




94.

9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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.

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

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.

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.

Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.
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9.11. If Aurora utilizes spraying activities as a method of foliage growth control on the
Property, such spraying will be limited to areas containing structures only.

[Signature and acknowledgment pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWN}ER", Steven J. Misner(

<= %
By ST eI /W isase

Printed Name:

STATE OF _1e¥s% §

§

COUNTY OF _ BeTBeyn  §
I Rasma PATEA , Notary Public, certify that the following person(s) personally

appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

WITNESS my hand and official seal, this the gt day of _ Novemeu , 2012

(AFFIX NOTARY SEAL OR STAMP) L‘waa/v(/d

i, ——— PATEL\.LUJJ ublic
ORY Py, /7, H .
;. % = Notary Public, State 0 ><(a:sC mission Explres v| 207

>0
NOtary ID. ‘-LO' QSB‘) 13 ‘“)?k+ Comm Expires 09-10-2025
7ot KS  Notary ID 129553918

"LANDOWNER", Maria R. Misner

By:
Printed Name: W\C‘)ﬂ/l o0 Q W\\ el

STATE OF _1exhs

[Zoe W s o R0 0)

COUNTY OF RRT B\D

I REamA PATS- , Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

WITNESS my hand and official seal, this the sh day of _povieielE .20 20
(AFFIX NOTARY SEAL OR STAMP) W&U‘L(
Notary Public
M Commission Expires: _ 9 ’[D"Z.a?_f
Notary ID. {29 5539(8 SRR, REEMA PATEL
3P - %’—ENo\ary Publc, State of Texas
':,"}7 +"’5 Comm Expires 09-10-20256
o Notary ID 129553918
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IN WITNESS WHEREOPF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LL.C,
an Oregon limited liability company

By:

Printed Name. ~ Carfie Tracy

Title: Authorized Representative &04‘
By;@%@)

Printed Name:  Gtephanie La Pier

Title:

Authorized Representative

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged before me Jawwary 94720 23 | by

qu rie T rasy and 5ft'gkwﬂ La f.‘t > 5
Authorized Representatives of Aurora Solar LLC, an Oregon limited liabiljty company, on its
behalf.
" OFFICIAL STAMP Notaty Plblic
mo%f& .IIOHN KAISER My e6mmis§ion expires:_ [D cewlpe~ 02, 2027
NOTARY PUBLIC - OREGON Commission No.: (voSEFYSA

COMMISSION NO. 1005745A

0 MY COMMISSIN EXPIRES DECMBER02 2024

This instrument prepared by:

Justin W. Noble, Esq.

Law Offices of David A. Johnson
461 Main Street

Hazard, KY 41701
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EXHIBIT A
Description of the Property

A parcel of land, Tract II of property conveyed to Everett and Pearlie M. Back by Master
Commissioner Deed, dated January 3', 1992, and of record in Deed Book 234, Page 102, lying
and being in the head of Little Pigeonroost Branch of Big Pigeonroost Branch a tributary of the
North Fork of the Kentucky River. Said parcel being situated about one mile north of the
community of Butterfly and about 2 miles up Big Pigeonroost Branch containing 64.72 acres more
of less. The deed description is as follows:

A parcel of land lying and being in the head of Little Pigeonroost Branch of Big Pigeonroost
Branch a tributary of the North Fork of the Kentucky River. Said parcel being situated about one
mile north of the community of Butterfly and about 2 miles up Big Pigeonroost Branch. Said parcel
being a portion of that tract of land conveyed to Bill and Sally Engle as recorded in Deed Book
80, page 432. Said parcel is more particularly bounded and described as follows:

Being at a point in the center of Little Pigeonroost Branch being the 8th corner to Tract No. 3;
Thence leaving the said tract and the said branch, North 56-23-19 West 40.09 Feet to a point on
an aluminum cap top a steel re-bar set at or near the beginning corner to the tract of land conveyed
to Everett and Pearlie Back as recorded in Deed Book 139, Page 195. References are S13-40-39E
11.0 feet to a 12 inch pine tree and N72-19-49W 7.9 feet to a 14 inch pine tree; Thence from the
43-bar and cap extending up the hill with the lines of the said Back tract, North 24-58-10 West
968.97 Feet passing a surface mine site at 325 feet, to a steel re-bar and aluminum cap set in the
center of the ridge between the said branch and Jake Campbell Branch. References are N 51-00-
34E 15.6 feet to a 10 inch yellow oak tree and S84-54-36E 15.6 feet to a 15 inch black oak tree;
thence leaving the said Back property and extending up the ridge with its meanders, North 38-13-
21 East 157.70 feet to a red plastake, Thence North 03-21-57 East 65.77 feet to a red plastake;
Thence, North 14-20-52 East 98.66 Feet to a red plastake; Thence North 09-14-06 East 91.04 Feet
to a red plastake; Thence North 21-08-39 East 183.16 Feet to a red plastake; Thence North 71-17-
07 East 83.93 Feet to a red plastake; Thence North 56-03-56 East 121.46 Feet to a red plastake;
Thence North 65-49-46 East 75.45 feet to a red plastake; Thence North 54-28-58 East 153.65 Feet
to a red plastake; Thence North 61-38-01 East 143.90 Feet a masonry nail and aluminum disc set
in solid rock on top of a knob and between two 18 inch yellow oak trees; Thence, South 62-15-36
East 135.78 Feet to a lead plug, masonry nail and brass tag set in a small drill hole in solid rock;
Thence North 78-44-40 East 102.80 feet to a red plastake, Thence South 73-42-45 East 139.09
Feet to a red plastake; Thence North 86-07-30 East 78.43 Feet to a red plastake; Thence, South
89-46-38 East 146.59 feet to a lead plug, masonry nail and brass tag in a small drill hole in solid
rock; Thence, South 77-46-09 East 62.32 Feet to a lead plug, masonry nail and a brass tag set in a
small drill hole in solid rock on top of a rock cliff; Thence North 82-27-35 East 94.63 Feet to a
lead plug, masonry nail and a brass tag set in a small driil hole at the base of the rock cliff; Thence
North 82-27-35 East 94.63 Feet to a lead plug, masonry nail and a brass tag set in a small drill hole
at the base of the rock cliff, Thence, North 82-27-35 East 94.63 Feet to a lead plug, masonry nail
and a brass tag set in a small drill hole at the base of the rock cliff; Thence, North 85-26-04 East
99.77 feet to a red plastake; Thence, North 75-16-51 East 98.04 Feet to a lead plug, masonry nail
and a brass tag set in a small drill hole in a solid, flat rock; Thence, North 75-02-41 East 141.12
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Feet to a red plastake; Thence North 81-28-13 East 114.19 Feet to a red plastake; Thence, North
72-48-54 East 139.72 Feet to a red plastake at the edge of old surface mine site; Thence through
the mine site for seven calls, South 87-46-29 East 75.45 feet to a red plastake; Thence, North 72-
48-54 East 139.72 Feet to a red plastake at the edge of old surface mine site; Thence through the
mine site for seven calls, South 87-46-29 East 75.45 Feet to a red plastake; Thence, South 71-38-
41 East 164.86 Feet to a steel re-bar with a aluminum cap atop set on the mine slope. Said re-bar
being in the head of the said branch, Jake Campbell Branch, Sam Campbell Branch and Big
Pigeonroost Branch. References are N 40-58-14W 17.4 feet to a 4 inch locust tree and N 71-17-
31W 13.4 feet to a 4 inch locust tree. Said rebar and cap being a agreed corner with Mrs. Katie
Combs Allen; Thence from the re-bar and cap, around the side of the mine slope formerly the spur
between Big and Little Pigeonroost Branches, with an agreed line between Mrs. Pearlie Back and
the said Allen for five calls, South 10-50-40 East 58.69 Feet to a red plastake, Thence, South 04-
07-09 West 232.86 Feet to a red plastake, Thence, South 01-17-56 East 221.57 Feet to a red
plastake, Thence, 07-33-04 West 190.32 Feet to a red plastake; Thence, South 13-41-20 West
142.72 Feet to a red plastake at the edge of the mine set and near the center of the spur between
the said branches; Thence along the meanders of the said spur for the thirteen calls, South 14-07-
58 West 97.24 Feet to a red plastake; Thence, South 33-24-36 West 168.38 Feet to a red plastake;
Thence, South 19-51-12 West 53.69 Feet to a red plastake; Thence, South 27-26-30 West 169.98
Feet to a red plastake; Thence South 39-57-33 West 49.01 Feet to a red plastake; Thence, South
36-49-19 West 214.85 Feet to a steel re-bar and an aluminum cap being at a crest of the spur.
References are S06-13-35W 10.6 feet to a 32 inch chestnut oak tree; Thence from the re-bar and
cap continuing down the said spur, North 67-49-52 West 118.58 Feet to a red plastake; Thence,
North 68-23-08 West 129.71 Feet to a lead plug, masonry nail and a brass tag in a small drill hole
in solid rock; Thence, North 64-01-43 West 91.40 Feet to a red plastake 6 Feet northwest of an old
blazed 28 inch leaning chestnut oak tree; Thence North 48-25-45 West 142.92 Feet to a red
plastake on a small knob and on a rock cliff; Thence, North 72-04-48 West 30.90 Feet to a cross
chiseled in solid rock on top of a rock cliff; Thence, South 88-17-25 West 241.77 Feet to a red
plastake; Thence, South 52-26-13 West 98.86 Feet to a steel re-bar with an aluminum cap atop
being at the 17th corner or Tract No. 3. References are N13-53-35E 24.4 feet to a 20 inch chestnut
oak tree and N81-42-11E 5.2 feet to a 5 inch red oak tree; Thence from the re-bar and cap leaving
the said spur and extending down the mountain with the lines of Tract No. 3 for the remaining
calls, North 65-26-00 West 561.51 Feet to a cross chiseled on a planted stone set this survey on
the edge go the Bank of Little Pigeonroost Creek. References are S64-14-57E 10.0 feet to a steel
re-bar and aluminum cap and S87-37-17E 8.1 feet to a 18 inch poplar tree; Thence from the stone
downstream with the meanders of the said branch, South 25-34-19 West 44.50 Feet to a point,
Thence, South 25-34-19 West 91.15 Feet to a point, Thence, South 30-14-12 West 70.07 Feet to a
point, Thence, South 17-45-16 West 101.83 Feet to a point; Thence, South 24-37-21 West 154.04
Feet to a point; Thence, South 23-33-10 West 19.32 Feet to a point; Thence, South 86-06-12 West
59.64 Feet to a point; Thence, South 20-20-05 West 120.33 Feet to the point of beginning,
containing 64.72 acres by survey be the same more or less. All bearings are referenced from grid
north as determined by a solar observation.

Excepted out from this parcel are the parcels previously conveyed by deed to Carrie Baker and
Eric Baker, as recorded in Deed Book 313, Page 80; to Steven J. Misner and Maria R. Misner, as
recorded in Deed Book 394, Page 332; to Karianne Salley, Deed Book 416, Page 525; as recorded
in the Perry County Clerk’s Office.
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Being the same property conveyed by deed from Emily Salley, James Back, Janice Whitaker, and
Gary D. Whitaker to Steven J. Misner and Maria R. Misner, dated the 11" day of June, 2022, in
Deed Book 423, Page 26, records of the Perry County Clerk’s Office.
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1.1.

1.2.

1.3.

1.4.

L.5.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Twelve Thousand Dollars ($12,000.00) which Aurora shall pay to Landowner
within sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

e From!-500 linear feet of corridor: Five Thousand Dollars ($5,000.00);

¢ From 501-1000 linear feet of corridor: Ten Thousand Dollars ($10,000.00);

e 1001 or more linear feet of corridor: Ten Dollars per linear foot ($10.00/LF) of

corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the

Property.

Crop/Timber Damage. Aurora will retain the services of a third-party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.
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1.6. Reimbursement of [andowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.
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THIS INSTRUMENT WAS DRAFTED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING PLEASE RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500

Minneapolis, MN 55402-4629
Telephone: 612.604.6629

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT
by and between
Kathleen Napier and Leonard Napier, wife and husband
as the Landowner
and

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

Dated October 2@ 2022




PREPARED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500
Minneapolis, MN 55402-4629
Telephone: 612.604.6629

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS
EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of
, 2022 (the “Effective Date”) by and between Kathleen Napier and
Leonard Napier, wife and husband (collectively, “Landowner”) and Aurora Solar LLC, an
Oregon limited liability company (“Aurora”).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property is more particularly described on Exhibit A attached hereto and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

[.1.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,



relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.

1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora.

1.4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

. TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

. PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement 1s set forth in Exhibit B attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Easement.

. LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.

Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1. Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner is




authorized to do so, and all persons having any ownership or possessory interest in the
Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2, No Interference. Landowner’s activities and any grant of rights Landowner makes to any

4.3.

44.

4.5.

4.6.

person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line Facilities, including execution of
applications for such approvals and delivery of information and documentation related
thereto, and execution, 1f required, of any orders or conditions of approval. Aurora shall
reimburse Landowner for 1ts reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, but only to the extent
(a) caused by Landowner or Landowner’s tenants or invitees, and (b) not caused or
contributed to by the gross negligence or willful misconduct of Aurora. It is expressly



agreed and understood that Landowner shall have no duty to indemnify Aurora against
loss arising out of or in connection with the conduct of third persons who are not
employees of Landowner.

4.7. Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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 1s 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.

4.8. Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals™) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals 1n any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

4.9. No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:




5.1.

5.2.

5.3.

5.4.

Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation
activities cause on the Property, and Aurora will pay crop damage for any crops damaged
by flood due to broken tile attributable to Aurora’s activities on the property. Overhead
electrical support systems shall be installed to a depth not less than thirty-six inches (36”)
below the surface of the ground. All farm drainage tile which intersects the Aurora's
overhead electrical wires and cable shall be identified and repaired and/or replaced if
damaged by a contractor, qualified in farm drainage. Aurora 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 is immediately available to do so. If Landowner is not available,
Aurora’s contractor shall provide Landowner with digital photographs of the repair. Upon
completion of the construction project, Aurora 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 overhead electrical wires and cables, on the property of
Landowner, as well as the intersection of all such overhead improvements with the
drainage tile system on the Property. In the event that Landowner’s activities on the
property subsequent to installation of the Electrical Line Facilities require a physical locate
as to said wires and cables, Aurora agrees to do so, at no expense to Landowner, within
five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as 1t deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. 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 may result from Landowner’s loss of use of any
portions of the Property occupied by, or otherwise attributable to the installation of,
Electrical Line Facilities pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora




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.

5.5. Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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. Aurora will provide Landowner with advance notice of any planned
spraying of the Property with pesticides, herbicides or similar chemicals.

6. ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

7. ENCUMBRANCE OF EASEMENTS.
7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender




a sufficient period of time as may be necessary for such Lender to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.
8.1.Aurora’s Right to Terminate. Aurora shall have the right to terminate this Agreement, and

8.2.

8.3.

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 1n effect as to the remainder of the Property.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora 1nstalled below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.

9.1

9.2.

. 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 to Landowner or Aurora, 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 Aurora:
Kathleen and Leonard Napier Aurora Solar LLC
185 Shinglepen Drive Attn: Contracts Administration
Bonnyman, KY 41719 2701 NW Vaughn Street, Suite 300
Portland, Oregon 97210
With copy to:
Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, Oregon 97210

Facsimile: (503) 796-6901
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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth 1n this Agreement or 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.




9.3.

94.

9.5.

9.6.

9.7.

9.8.

9.9.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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 PROVISIONIS A
MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING INTO THIS
AGREEMENT.

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

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.

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.
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9.10. Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

LANDOWNER

yﬁﬂ ﬂ{?LL \///L u’)l hJ

Kathledn Napler
;M
I€onard Napier
STATE OF‘&DSLACL%: §
8
COUNTY OF kesfi¢ §

The foregoing 1nstrument was acknowledged before me this 5#\ Qk] fi QE \ A%“ SZE ,
2022 by Kathleen Napier.
(AFFIX NOTARY SEAL OR STAMP) MQOO(L Q L (()fﬁ&

Notary Public
My Commission Expires: |- 35 23
Notary ID: (910031
STATE oFKe i Lf(_’},iﬁ §
§
COUNTY OF Les lie §

The foregoing instrument was acknowledged before me this 5% dac,, D(— uAuXL(S*P’
2022 by Leonard Napier.

(AFFIX NOTARY SEAL OR STAMP) Jﬁ%@ CZ ng@

Notary Public
My Commission Expires: | 65 A3
Notary ID: _Let{00 &
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IN WITNESS WHEREQOF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

By:
co Printed Name:  Carrie Tracy (]
1%

! "’z Title: Authorized Representative

By;

/
i 12 g
Er,glt_ed Name:  Stephanie La Pier
1tle: Authorized Representative

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged before me  October 2 &*© , 2022 by
Carrce T"A«n/ and Slfp\.nut L« Piem
Authorized Representatives of Aurora Solar LLC, an Oregon llmlted liability company, on 1its
behalf. -

OFFICIAL STANP Netary Pybtic e
Mﬁ’?,?r?f !VL ,‘é?_:}" gﬁ'ggg,\l My coafimission expires;_ Pecewb<~ 02 202

: SOMMISSION NO 1005745A Commission No.. /¢o §?Ys 4
MY COMMISSION EXPURES DECEMBER 02,2024,
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EXHIBIT A
Description of the Property

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

Beginning at the creek at a beech tree marked “x”; thence up the creek and up the hill a straight
line with the coal house; thence a straight line to the top of the hill to Geraldine Campbell’s line;
thence back down the hill with Geraldine Campbell’s line to the point of beginning.

Being the same property conveyed by deed from Ivory Napier, Lois Duff, Lonnie Duff, James
Ashford Napier, Sam Napier, Tonda Napier, Lou Ann Deaton, and Samuel Wayne Deaton to
Leonard Napier and Kathleen Napier, dated the 4 day of January, 1991, in Deed Book 230, Page
592, records of the Perry County Clerk’s Office.
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1.1.

1.2.

1.3.

1.4.

L.5.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Two Thousand Dollars ($2,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall
compensate Landowner based on the total number of linear feet of the length of the 100’

wide easement corridor constructed on the Property pursuant to Section 1.1.1.1. The total
amount of the compensation under this Exhibit B, Section 1.3 shall be calculated as
follows:
e Nine Thousand Dollars ($9,000) if the total linear footage is 500 feet or less;
e Eighteen Thousand Dollars ($18,000) if the total linear footage is between 501
and 1,000 feet;
e An amount calculated by multiplying Eighteen Dollars ($18.00) per linear foot of
the easement corridor, 1f the total linear footage 1s greater than 1,000 feet.

It is estimated that the length of the easement corridor on the Property will be 391 feet.
Within sixty (60) days following the Effective Date of this Agreement, Aurora will pay to
Landowner the sum of Four Thousand Five Hundred Dollars ($4,500) towards the
Overhead Collector System and Communications Line Payment. Within ninety (90) days
following commencement of construction of the Electrical Line Facilities, Aurora shall
notify Landowner of the actual, as-measured length of the easement corridor and will pay
to Landowner any remaining amounts due under this Exhibit B, Section 1.3.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property.

Crop/Timber Damage. Aurora will retain the services of a third party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken

15



1.6.

1.7.

out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.

Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase 1s not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay 1ts portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authonty, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing

16



of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done 1 such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
1n the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.

17



OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS
EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of
5e_y}¢wlpw- &, 2021 (the “Effective Date”) by and between Estill Allen Neace and
Deborah Renee Neace, husband and wife(“Landowner”), and Aurora Solar LLC, an Oregon
limited liability company (“Aurera”).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property is more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

1.1.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.

1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the



1.4.

intention of the parties that such easements are freely assignable and not personal to
Aurora.

The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

. TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

PAYMENTS TO LANDOWNER.

3.1.

3.2.

3.3.

3.4.

3.5.

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Two Thousand Dollars ($2,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

e Froml1-500 linear feet of corridor: Three Thousand Dollars ($3,000.00);

e From 501-1000 linear feet of corridor: Six Thousand Dollars ($6,000.00);

e 1001 or more linear feet of corridor: Six Dollars per linear foot ($6.00/LF) of

corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the

Property.

Crop/Timber Damage. Aurora will retain the services of a third party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately




3.6.

3.7.

prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.

Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

Taxes

3.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes™), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

3.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

3.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora



where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.

4. LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.

Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1.Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens

or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the
Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2.No Interference. Landowner’s activities and any grant of rights Landowner makes to any

4.3.

person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred




in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

4.4. Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

4.5. Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

4.6. Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have
no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

4.7. Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.

4.8. No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation



5.2.

5.3.

5.4.

activities cause on the Property, and Aurora will pay crop damage in accordance with the
standards of Section 3.5 above for any crops damaged by flood due to broken tile
attributable to Aurora’s activities on the property. Overhead electrical support systems
shall be installed to a depth not less than thirty-six inches (36™) below the surface of the
ground. All farm drainage tile which intersects the Aurora's overhead electrical wires and
cable shall be identified and repaired and/or replaced if damaged by a contractor, qualified
in farm drainage. Aurora 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 is immediately
available to do so. If Landowner is not available, Aurora’s contractor shall provide
Landowner with digital photographs of the repair. Upon completion of the construction
project, Aurora 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 overhead
electrical wires and cables, on the property of Landowner, as well as the intersection of all
such overhead improvements with the drainage tile system on the Property. In the event
that Landowner's activities on the property subsequent to installation of the Electrical Line
Facilities require a physical locate as to said wires and cables, Aurora agrees to do so, at
no expense to Landowner, within five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially-reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not include any damages to crops (which are governed solely by
the provisions of Section 3.5 above) or any losses of rent, business opportunities, profits
and the like that may result from Landowner’s loss of use of any portions of the Property
occupied by, or otherwise attributable to the installation of, Electrical Line Facilities
pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora




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.

5.5. Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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.

. ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

. ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire




Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement,

8. Default and Termination.

8.1.

8.2.

8.3.

Aurora’s Right to Terminate. Aurora 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.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.

9.1.

9.2.

9.3.

Short Form. Landowner and Aurora shall execute in recordable form and Aurora shall
then record a short form of the Agreement satisfactory in form and substance to Aurora
and Landowner. Landowner hereby consents to the recordation of the interest of an
Assignee in the Property.

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 to Landowner or Aurora, 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 Aurora:
Estill Allen Neace Aurora Solar LL.C
478 Lower Pigeon Roost Attn: Contracts Administration
Bonnyman, KY 41719 1125 NW Couch, Suite 700
Portland, Oregon 97209
With copy to:
Aurora Solar LLC

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Facsimile: (503) 796-6901
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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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,




9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

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.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the State of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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,

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

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.
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9.10. 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.

9.11, Ownership of Flectrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

Date.
"LANDOWNER",
By: (4 CAA ’ea'( By: y -
Printed Name: Estill Allen Neace Printed Name: Deborah Renee Neace
State of Kentucky )
) ss.
County of &'( Loy )
On \) A + (A 2021 before me, the undersigned, a Notary Public in and for said State,

personall{ appeared __ (Z il ' a)e 0, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that they executed the same in their capacity(ies), and that
by their signature(s) on the instrument the individual(s), or the person(s) upon behalf of which
the individual(s) acted, executed the instrument, and that such individual made such an
appearance before the undersigned in the County of ? e Cr ,
Kentucky. r

WITNESS my hand and official seal.

re of Notary)

lic

me: \JH.A‘\M Mc \o lL

y commission expires: -9 - Q¥
Commission No.: {{Y'~e 39857
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State of Kentucky )
) ss.
County of Q{_ ' h]/ )

On (\ Jdu 1A 2021 before me, the undersigned, a Notary Public in and for said State,
personally appeared Dot Wicw , personally known to me or proved to me on the basis of
satisfactory evidence to be the individual(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that they executed the same in their capacity(ies), and that
by their signature(s) on the instrument the individual(s), or the person(s) upon behalf of which
the individual(s) acted, executed the instrument, and that such individual made such an
appearance before the undersigned in the County of —P Cle oy ,
Kentucky. 7

WITNESS my hand and official seal.

thre of Notary)
blic

me: < ui’t"\ N“L‘Q

¥

My commission expires: ] -9 -9y

Commission No.: 1{y"aJ¢ 2285
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

By: Q///Z/y_\

Printéd Name:Sara Parsons '*S‘GA{
Title:  Aythorized Representative S

T S|
/ / / .,:7' ;/ Pﬂ/ MD%
. A SRRV Sl
Printed/Name: pb‘;;/jk(f{ LR (BT
Title: N 7 aoigizey VOoTles maiug

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged before me Octeloev 2 ?',-20 2\ ., by

5C|V*‘» FC"'.%—"\ $ and th:t( SC-‘R(V‘('?- ,
Authorized Representatives of Aurora Solar LLC, an on limited liability company, on its
behalf.

OFFICIAL STAMP

SER
\  ANDREW JOHN KA! :
NSTARY PUBLIC - OHEG7ON Public . D a
MISSION NO 1005745 commission expires; D ceenhe— 02,202

Commission No..___(©© ) 7¥¢S
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EXHIBIT A

Description of the Property

All that real property located in Perry County, Kentucky, described as follows:

Parcel 1:

+ Beginning ata rock marked X" at Lule Fugate'sline, thence up the hill with Luts

Fugete’siine bo fop of pointn a forked Locustwith two hack marks on tres o &
marked rock atthe (eft of a path on 2 road leading from Pigeon Roost Creek to
Second Creek, thence running down the ridge with Les Calling’ line to John C.
Everole line, thence with sald John C. Eversole line to top of theknob o a
blackjack tree with three hack marks on It, thence siraightline down the knob to a
wire fonce, thance running with fence to craek to a marked rock, thence up creek
as the creek runs to the beginning, containing 40 acres more or less,

Being the same pioperty conveyed fo Estill Allen Neace and Dewsy Gorman
from Geneva Caudill, by deed of correciion dated January 21%, 1887 and of
record in the Peny County Clark's Office In Deed Book 211 Page 225,

Parcel ID — 061-00 00 014.00 (40 acres)

Parcel 2:

Lying and being on Lower Second Creek , a tributary of the North Fork of the
Kentucky River, in Perry County, Kentucky, and further described as foliows:

Beginning at a point at the intersection of Neace Road and Lower Second
Creek Road, thence down the road a distance of 450 feet, thence nght to
Second Creek Branch; thence upstream with the branch to the point of
beginning,

Being part of Tract 2 of the same property conveyed to Hargis Neace and
Margie Neace, First Parties, by deed from Sherman Neace, uninarried, by deed
dated June 19, 1997, recorded in Deed Book 263, Page 643 and inherited by
Hargis Neace as shown by Will of Jesse Neace recorded in Will book 3 Page
316, and as shown by Affidavit of Descent of Lula Neace recorded in Deed
Book 945 Page 453, all records of the Perry County Court Clerk's Office,

Parcel ID — 062-00 00 002.00 (9 acres)
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Exhibit B — Parcel Map
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Exhibit C — Depiction of the Easement (to be inserted later)
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THIS INSTRUMENT WAS DRAFTED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING PLEASE RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500

Minneapolis, MN 55402-4629
Telephone: 612.604.6629

OVERHEAD ELECTRICAL LINE EASEMENT
AGREEMENT
by and between
Perry County, Kentucky
as the Landowner

and

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

Dated Avou\os'( Bist . 2023




PREPARED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500
Minneapolis, MN 55402-4629
Telephone: 612.604.6629

(Space above this line for Recorder’s use only)

OVERHEAD ELECTRICAL LINE AND ROAD EASEMENT AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ROAD EASEMENT
AGREEMENT (this “Agreement”) is made and entered into as of Avpst Blst |
2023 (the “Effective Date”) by and between Perry County, Kentucky (“L'imdowner”) and
Aurora Solar LLC, an Oregon limited liability company (“Aurora”).

1. GRANT OF EASEMENTS.
1.1 Transmission Line Crossing Easements. Landowner owns those certain public road
rights of way located in Perry County, Kentucky, identified on Exhibit A-1 and Exhibit

A-2 attached hereto and incorporated herein by this reference (the “Roads™). As part of a
solar energy and energy storage project (the “Project”), Aurora desires to construct and
operate an overhead transmission line that will span across the Roads in several locations.
As of the Effective Date, it is expected that the Roads to be crossed are those identified
on Exhibit A-1 and the location of those crossings (the “Crossing Points”) will be the
areas depicted on Exhibit A-3 attached hereto and incorporated herein by this reference.
Landowner hereby grants, transfers, conveys and warrants to Aurora, its licensees,
agents, invitees, successors and assigns, 100-foot-wide easements, at each of the Crossing
Points depicted on Exhibit A-3 (the “TL Crossing Easement Areas”), for the
installation and operation of lines of overhead wires and cables for the transmission of
electrical energy and communications signals, and all related uses (the “TL Crossing
Easement”).

1.2 Project Access Road Abutment Rights. Aurora also desires to construct and use several
access roads to serve the Project, some of which access roads will abut to and connect
with Roads. As of the Effective Date, it is expected that Project access roads will abut
with and connect to the roads identified on Exhibit A-2 at the locations depicted on
Exhibit A-3 (the “Abutment Areas”). Landowner herby grants to Aurora the right to
connect its access roads to the Roads (the “Abutment Rights”) at the Abutment Areas.

1.3 Changes in TL Crossing Easement Areas or Abutment Areas. In the event Aurora desires
to alter the planned location of one or more of the TL Crossing Easement Areas or the




Abutment Areas, Aurora shall notify Landowner and Landowner agrees not to
unreasonably withhold approval of Aurora’s request. At such time as Aurora has
finalized its plans for the location of the transmission line and Project access roads,
Landowner and Aurora agree to amend this Agreement to replace Exhibit A-3 with a
more precise description of the TL Crossing Easement Areas and the Abutment Areas.

1.4 Commercial Purposes. The parties declare that the TL Crossing Easement and the
Abutment Rights granted herein are for commercial purposes and for utility services and
therefore, notwithstanding any rule of the law to the contrary, it is the intention of the
parties that this Agreement and the rights granted herein are freely assignable and not
personal to Aurora. Landowner and Aurora hereby agree that the TL Crossing Easement,
the Abutment Rights and this Agreement are a “utility easement” pursuant to KRS
382.135(2)(a).

. TERM. The term of this Agreement shall commence upon the Effective date and shall
expire upon the earlier to occur of (a) the ninety (90) year anniversary of the Effective Date;
or (2) the date that the Project has permanently ceased operations and all improvements
related thereto have been removed.

. PAYMENTS TO LANDOWNER. Landowner and Aurora agree that One Dollar ($1) and
other valuable consideration has been paid for the Easement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein, that (a) Landowner and each person signing this
Agreement on behalf of Landowner has the full and unrestricted right and authority to
execute this Agreement and to grant to Aurora the Easement and other rights granted
hereunder; (b) each person signing this Agreement on behalf of Landowner is authorized to
do so, and all persons having any ownership or possessory interest in the Roads are signing
this Agreement as Landowner; (c) when signed by Landowner, this Agreement constitutes a
valid and binding agreement enforceable against Landowner in accordance with its terms;
and (d) this Agreement is the only Agreement Aurora is required to obtain from Landowner
for the Project relating to the use of county roads, the connection of project access roads to
county roads and the overhead passage of electrical and communications wires and other
improvements over county roads, and that other agreements, such as a Road Haul
Agreement, will not be required for the Project.

AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Insurance. Aurora shall, at its expense, maintain a commercial general liability
insurance policy insuring Aurora against loss or liability caused by Aurora’s occupation
and use of the Roads under this Agreement, in an amount not less than Five Million
Dollars ($5,000,000.00) of combined single limit liability coverage per occurrence,
accident or incident, which has a commercially reasonable deductible. Certificates of
such insurance evidencing the coverage required by this Agreement shall be provided to



5.2.

5.3.

Landowner at Landowner’s reasonable request. Aurora shall be entitled to self-insure
for such amount(s) as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s exercise of its easement rights, except to the
extent such damages, injuries or death are caused or contributed to by the gross
negligence or willful misconduct of Landowner, or Landowner’s tenants, invitees or
permittees.

Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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 Roads.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or

transfer any or all of its rights and interests under this Agreement without Landowner’s
consent. The burdens of the easements and rights contained in this Agreement shall run with

and

against the Roads and shall be a charge and burden thereon for the duration of this

Agreement and shall be binding upon and against Landowner and its successors, assigns,
permittees, licensees, employees, and agents. The Easement shall inure to the benefit of
Aurora and its successors, assigns, permittees, licensees, employees, and agents.

ENCUMBRANCE OF EASEMENTS.

7.1.

7.2.

Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage

any of its interest under this Agreement and the easements created by this Agreement as

provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent
of the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora
itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and
assigns shall be effective unless a like notice is given to all Lenders. If Landowner
shall become entitled to terminate this Agreement due to an uncured default by




Aurora, Landowner will not terminate this Agreement unless it has first given notice
of such uncured default and its intent to terminate this Agreement to each Lender
and has given each Lender at least thirty (30) additional days to cure the default to
prevent such termination of this Agreement. Furthermore, if within such thirty (30)
day period a Lender notifies Landowner that it must foreclose on Aurora’s interest
or otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or
acquire Aurora’s interest under this Agreement and to perform or cause to be
performed all of the covenants and agreements to be performed and observed by
Aurora. Upon the sale or other transfer of any interest in the easements and rights
granted hereunder by any Lender, such Lender shall have no further duties or
obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.

8.1.

8.2.

Aurora’s Right to Terminate. Aurora 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 Roads at any time, effective upon
thirty (30) days’ written notice to Landowner. If such termination is as to only part of
the Roads, this Agreement shall remain in effect as to the remainder of the Roads.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall
have the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within
ninety (90) days after Aurora, or within one hundred and twenty (120) days in the case
of all Lenders, receive the written notice, or, if cure will take longer than 90 days for
Aurora, or 120 days for any Lender, Aurora or a Lender on Aurora’s behalf, has not
begun diligently to undertake the cure within the relevant time period and thereafter
prosecutes the cure to completion.




8.3.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Roads or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’s right, title and interest in and to the
Roads, or to that part thereof as to which this Agreement has been terminated, and (ii) as
soon as practicable thereafter, remove all of Aurora’s improvements located above the
Roads.

9. Miscellaneous.

9.1.

9.2.

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 to Landowner or Aurora, 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 Aurora:
County of Perry Aurora Solar LLC
@ 0 Orsws O Attn: Contracts Administration
Hazed, ¢ Y1700 2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
With copy to:
Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
Facsimile: (503) 796-6901
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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Roads, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.




9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

Successors and Assigns. This Agreement and the easements granted to Aurora
hereunder shall burden the Roads and shall run with the Roads. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER PARTY
SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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.,

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

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.

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.

[Signature and acknowledgment pages follow]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

COUNTY OF PERRY

By:_\ / f’ﬁf ’// ”2%5 %’
Printed Name: &Eﬁ% A et
Title: ‘\75/3»’ e 5 IE

STATE OF gem\;mm §
§
COUNTY OF Q@(@F §

The foreg omg instrument was acknowledged before me thlsgc}-‘\rﬂy of A—Um?\’ , 2023

by SC,O‘*’* e v e “ud w = recetive of Perty County,
Kentucky.

WITNESS my hand and official seal, this the Q&"éiay of pf 2023
(AFFIX NOTARY SEAL OR STAMP) %dﬁ.,‘;\ Z TSN Do
Notary Public V

. . &
My Commission Expires: g ik a/Q )

Notary ID: (02) \ @(&L@




IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

By:(/é?//é:» / lde e

Printed Name: Carrie racy

A4t dd g
Title: Authorized Represeriets

BYSMQO/Q

Printed Name:_____Stephanie La Pier

Title: Authorized Representative
STATE OF OREGON )
)ss.

COUNTY OF MULTNOMAH )

This instrument was acknowledged before me A\JQN%J( 3lst , 2023, by
Carrie  TTracy and __ Stepnanie v Pies ,
Authorized Representatives of Aurora Solar LLC, an Oregon limited liability company, on its

behalf. WW

= OFFICIAL STAMP Notary Public
JEFFREY WILLIAM RILEY My commission expires:_Jomvary 25t 202+
NOTARY PUBLIC - OREGON - o :
COMMISSION NO. 1033031 Commission No.: 193303\

202

7
I
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EXHIBIT A-1

Identification of the Roads Crossed by Transmission Line

Shinglepen Dr. (1778); County Road 097-CR-1778-000

Flat Gap Rd. (1308); County Road 097-CR-1308-000

Days Lane (1758); County Road 097-CR-1758-000

Days Lane Cem (1726Q4); County Road 097-CR-1726Q4-000
Combs Valley Dr. (1755); County Road 097-CR-1755-0000
Webb Dr. (1350); County Road 097-CR-1350-000

Lower Second Creek Rd (1306); County Road 097-CR-1306-000
Rachel Ln. (1362); County Road 097-CR-1362-000

Typo Rd (0267); Ky Route 267 (two crossings)
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EXHIBIT A-2

Identification of Roads Abutted by Project Access Roads

. Lower Pigeonroost Road (1774); County Road 097-CR-1774-0000

Flat Gap Rd. (1308); County Road 097-CR-1308-000

. Days Lane Cem (1726Q4); County Road 097-CR-1726Q4-000
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THIS INSTRUMENT WAS DRAFTED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING PLEASE RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500

Minneapolis, MN 55402-4629
Telephone: 612.604.6629

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT
by and between
Melvin Pollard and Dyanne Pollard
as the Landowners
and

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

Dated N\a)\(\, ?)\S\* , 2023




PREPARED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING RETURN TO:

Winthrop & Weinstine

Attn: Krista A. Bengston-Cook
925 South Sixth Street, Suite 3500
Minneapolis, MN 55402-4629
Telephone: 612.604.6629

(Space above this line for Recorder’s use only)

"OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT

AGREEMENT

THIS OVERHEAD ELECTRICAL LINE - AND ASSOCIATED ACCESS

EASEMENT AGREEMENT (this “Agreement”)

is made and entered into as of

Mo 3B\st . 2023 (the “Effective Date”) by and between Melvin Pollard and
Dyanne Pollard (also known as Ida Dyan Pollard), husband and wife (collectively,
“Landowner”) and Aurora Solar LL.C, an Oregon limited liability company (“Aurora”).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,

Kentucky, which real property is more particularly

described on attached Exhibit A and

incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and

energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Fasement”):

1.1.1. an overhead collection system easement, consisting of

1.1.1.1.  a corridor of varying width for the location of the overhead collection
system, consisting of line or lines of overhead wires and cables for the

transmission of electrical

energy and communications signals, and all related

uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
casement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the



Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and

1.3.

1.4,

1.5.

equipment described above are collectively defined as the “Electrical Line Facilities”.
Aurora agrees to locate the Electrical Line Facilities within the area depicted on Exhibit
B attached hereto and incorporated hetein by this reference (the “Easement Corridor™).
‘Aurora shall have the unilateral right to substitute a metes and bounds description of the
Easement Corridor (and record an amendment to this Agreement to reflect such change)
so long as such metes and bounds description describes an area within the area depicted
on Exhibit B.

The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora.

The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration

has been given for the Easement and that the specific payment and consideration terms for the
Easement is set forth in Exhibit C attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit C shall be rentoved prior to recording of this Easement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.

Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:



4.1 Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens

or encumbrances except as disclosed in writing to Aurora in a fitle report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person sighing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the
Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2 No Interference. Landowner’s activities and any grant of rights Landowner malkes to any

4.3.

4.4.

4.5.

person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (i) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Propetty to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.




4.6. Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and

4.7.

4.8.

4.9.

against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have
no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.

Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals™) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Basement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals in any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such




person shall recuse him- or herself from any official conduct in connection with Aurora’s
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora

hereby represents, warrants and covenants to Landowner that:

5.1

5.2.

5.3.

Tile Repair. Aurora shall make commercially reasonable repair (including replacement
of damaged tile as necessary) of any tile damage that Aurora’s construction or operation
activities cause on the Property. Aurora will pay crop damage in accordance with Section
1.5 of Exhibit C for any crops damaged by flood due to broken tile attributable to Aurora’s
activities on the Property. Overhead electrical support systems shall be installed to a depth
not less than thirty-six inches (36”) below the surface of the ground. All farm drainage
tile which intersects Aurora’s overhead electrical wires and cable shall be identified and
repaired and/or replaced if damaged by a contractor, qualified in farm drainage. Aurora
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 is immediately available to do so. If
Landowner is not available, Autora’s contractor shall provide Landowner with digital
photographs of the repair. Upon completion of the construction project, Aurora 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 overhead electrical wires
and cables, on the property of Landowner, as well as the intersection of all such overhead
improvements with the drainage tile system on the Property. In the event that
Landowner’s activities on the property subsequent to installation of the Electrical Line
Facilities require a physical Jocate as to said wires and cables, Aurora agrees to do so, at
no expense to Landowner, within five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurorashall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuties or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not include any damages to crops (which are governed solely by
the provisions of Section 5.1 above) or any Josses of rent, business opportunities, profits
and the like that may result from Landowner’s loss of use of any portions of the Property



occupied by, or otherwise attributable to the installation of, Electrical Line Facilities
pursuant to this Agreement.

5 4. Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.

5 5 Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’s agents or contractors of any federal, state or local
faw, 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 ox local laws or regulations, on
or under the Property.

5.6. Use of Existing Roads by Landowner. Notwithstanding the rights granted to Aurora under
this Agreement, Landowner shall continue to have the right, during the term of this
Agreement, to utilize any access roads that exist on the Property as of the Effective Date.
Landowner agrees to utilize such roads in a manner that does not interfere with Aurora’s
use of the Property for the purposes described in Section 1 of this Agreement.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:




7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
petiod a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.

8.1. Aurora’s Right to Terminate. Aurora 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.

8.2. Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of




Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time petiod and thereafter prosecutes the cure to
completion.

8.3. Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Property or such portion of the Property as to which this Agreement was terminated,
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 Aurora fails to remove such Electrical Line Facilities within eighteen
(18) months after termination of this Agreement, Landowner may do so, in which case
Aurora 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 Landownet.

9. Miscellaneous.

9.1. 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 to Landowner or Aurora, 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 Aurora:
Melvin Pollard Aurora Solar LLC
79 Bird Rock Lane Attn: Contracts Administration
Viper, KY 41774 2701 NW Vaughn Street, Suite 300
Portland, Oregon 97210
Dyanne Pollard
83 Left Fork of Maces Creek With copy to:
Viper, KY 41774

Aurora Solar LLC



9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, Oregon 97210

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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.

Successors and Assiens. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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

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.
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9.8. 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.

9.9. Ownership of Electrical Line Facilities. Landowner shall have no ownexship or other
interest in any Electrical Line Facilities installed on the Property, and Aurora may remove

any or all of the Electrical Line Facilities at any time.

Date.

“LANDOWNER?”,

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

Ml 1202 Ao Dy e Fillod

Melvin Pollard Dyanne Pollard (also 'known as Ida Dyan

Pollard)

/

STATE OF La\rru% §
0 §
COUNTY OF & tz_@# 8

The foregoing instrument was acknowledged before me this 5¢d , 2023 by

Melvin Pollard.
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, Notary Public
NotayID: (37124

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

“AURORA”
Aurora Solar LLC,
an Oregon limited liability company

A B

By: T
Prifiod Name: Sara parsons
Title:  Authorized Representative

7

/

i

%
3

e,

fg r AN
4 g

By: <.

. KK ~Pier
Printed Name: Stephanie La et
Title: Authorized Representative
STATE OF OREGON )
)ss.

COUNTY OF MULTNOMAH )

el Willom @iles
This instrument was acknowledged before me i_', i uj , this 3\51day of
Yo

Mo 2023, by A fSANS and

Ste gjﬂamggi Lol Diex , Authorized Representatives of Aurora Solar LL.C, an
Oregbn limited liability company, on its behalf.

SRERR ' Notar i/
OFFICIAL y / _ séfg
JEFFREY WILLIAM RILEY My cofpdi Ky/&es: Ju AL, 2024
NOTARY PUBLIC - OREGON Confpibsiof M6 03203\

COMMISSION NO, 1033031
1SSION EXPIRES JANUARY 25, 2027
A A At b o) ¥ =
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EXHIBIT A

Description of the Property
PARCEL 1

That certain real property located in Perry County, Kentucky, described as follows:

Lying and baing on tHe Left side of Highway Brandh
of First Crask in Pérry Couney, Rentboky, and. Turtlier désavibed
as Hollawst

BEGINNINF' on top of i;he point on the »‘Weaﬁ 2ide of
E:«,::est; Credlk between Bea Branch and Nighwa«f Branehy. thanae ap
z(:he point ag i mesndpre N 78 50 W 586,497 feet to a stake;
vhenae § 69 00 W 128.92 Feat to a stake; thence § 54 30 W' 87.96
fasl ta a ys'f:_ak;e; thanaa. 8 41 15 W 8L.9% feet to a giake; thenca
8.60 45 W 197,18 feet to a stalke; thence & 67 30. W 128.33 Feet
o & stake; i:t:ly‘g'nt“.p: 5 53 .30°W Z15.21 feet to a #Lake; thengs
5 l"?{ 30 W ZBE.83 feat ko a arogs on rock bx bop of ridge bal:ween

Nighiway Brarich and Bee Branch and Sacond Cresk: thenece around top

of ridge ag it maanderﬁ LY 5L 13 W 184, 44 faet to =B stalw o coriier

af Rnlguj.e Gas Compzdy DProperty; thence down the r:Ldge a., dista,nce:
of 750 Feet to tha No, 5 A coal seamg t:hentm B t'.he; wighL wiEh

5 A coal sesm a diakance oF 1150 Etzeﬁ te a stakey thanae £o the

Taft a straight Libe dowi tha hill, c;:;'csssing the roead, a, distam:e

of approximacely 300 Famt to the branchi thedea down the branch
approximately 200 faek to 1in3 of Henry Williama thence to tha
right with Williams dine 100 fept to A grake« thenc& ta thé Left
with Williams lihe approximately 300 feeL to a stike; theics o
rha teft a stedight line a distanca of 100 feet to the branch;
thence dewn the barangh, approximaLely 195 feet  to the Engla-
Ma¥ntoesh line; thepas 8 31 30 W 650 feel’ Lc the point af
BEGINNING, containlng 20 actes, more o 1ess-

Being the same land conveyed by Eugene Engle and wife, Ruth Engle to Melvin Pollard and
wife Dyanne Pollard, by Deed of Conveyance recorded October 13, 1983 in Deed Book 197,
Page 44, Perry County Court of Clerk’s office.
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PARCEL 2

That certain real property located in Perry County, Kentucky, described as follows:

Liying and being pn Nighway Branch, of First Cragk, im

Perry Gounty; Kehtﬂcky}'aha‘further deQé:ide;ds+fqllbwa@”

BEGINNING in the banch where Engle, Meintosh and Pollerd.
Ling meet; starting up the hill fo a stake, epproximately
245 feet @t the Ruasell Compten loty thénde turning 90°
laft to & stake B8 feet to Charlie North sand Russell
Compbon meet: thence turnlny 90° Sopkth 250 feet to the
Branch furning 90° West “approximately 175 feeb Lo a
stake, across from, a well hotse on Williams lob; thengse
turning right up the hill te ‘a staoka appropimately 200
feet to lovwer side of woad; thensd turning left down
lower side o©f road 1100 feet +& 2 stake, 75 Fadk fiom
_culvert at the ourvé OF the rdad, known as pond draing
“thence turning left up the Hill and agross. the county
road to A stakaei thense 400 feet to ths B A sdan of coal,
where Engle and Pollawrd ling ‘come togothexr at tha '5A
opéning, & southéasterly directicn; thoace continuing
with the citcrxop &f 5 A doal seam to a stake at the lina
Sf M&lvin Pollard and Avtbur MoIntosh; thengs to tha laft.
down the hill te the brandh and point of BEGINNING.

Being the same land conveyed by Eugene Engle and Ruth Engle, his wife, to Melvin Pollard and
Ida Dyan Pollard (aka Dyanne Pollard), his wife, by Deed of Conveyance recorded February 10,
1993 in Deed Book 239, Page 649, Perry County Court of Clerk’s office.
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EXHIBIT B
DEPICTION OF THE EASEMENT CORRIDOR
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1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

EXHIBIT C
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. Aurora shall pay to Landowner a signing bonus of Five Thousand Dollars
($5,000.00).

Overhead Collection System and Communication Lines Payment. Aurora shall pay to
Landowner Fifty-Four Thousand Nine Hundred and Sixty Dollars ($54,960) as
consideration for the Electrical Line Facilities on the Property:

Installation Payment. Aurora shall pay to Landowner of One Thousand Dollars
($1,000.00) as consideration for construction impacts relating to the installation of the
Electrical Line Facilities on the Property.

Timing for Payments under 1.1 —1.3. The amounts due to Landowner from Aurora,
totaling Sixty Thousand Nine Hundred and Sixty Dollars ($60,960), shall be paid in two
(2) instaliments of $30,480 each. The first such installment shall be paid within sixty
(60) days of the Effective Date of this Agreement. The second such installment shall be
paid within sixty (60) days after the commencement of construction of the Electrical
Line Facilities on the Property.

Crop/Timber Damage. Aurora will retain the services of a third-party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for crop and timber damages incurred, which Aurora shall
pay to Landowner within ninety (90) days after commencement of commercial operations
of Aurora’s solar energy and energy storage project. Portions of the Property shall be
deemed to have been taken out of commercial crop production only to the extent Aurora’s
construction of Electrical Line Facilities on the Property materially interferes with
Landownet’s ability to farm such portions of the Property during the growing season in
which such construction occurs, assuming that Landowner was actually farming such
portions of the Property immediately prior to Aurora’s commencing construction of the
Electrical Line Facilities on the Property. After construction is complete, Aurora will not
be responsible to pay Landowner any losses of income, rent, business opportunities,
profits or other losses arising out of Landowner’s inability to grow crops or otherwise use
the Property as a result of the existence or operations of the Electrical Line Facilities on
the Property, and no further payment will be made to Landowner for crop damage.

Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landownet's reasonable and actual attorney fees
actually paid by Landowner to Landowner's attorney to advise Landowner on this Lease
Agreement, in an amount up to, but not exceeding, $500.00. Landowner's right to
reimbursement under this Section is subject to Landowner submitting an invoice marked
“paid” from Landowner’s attorney showing Landowner's attorney's hourly billable rate
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and the total time spent by such attorney advising on this Agreement. All reimbursements
hereunder shall be paid not later than forty-five (45) days after Landowner shall have
submitted the request for payment, together with all required documentation,

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification ofthe Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.

1.8. Full Compensation. The amounts set forth on this Exhibit C represent all sums which
Aurora has agreed to pay Landowner as consideration for the Agreement.
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THIS INSTRUMENT WAS DRAFTED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING PLEASE RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500

Minneapolis, MN 55402-4629
Telephone: 612.604.6629

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT
by and between
Jeff Riley
as the Landowner

and

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

Dated Mw& \HA 2023



PREPARED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500
Minneapolis, MN 55402-4629
Telephone: 612.604.6629

(Space above this line for Recorder’s use only)

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS
EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of

Mavy I , 2023 (the “Effective Date”) by and between Jeff Riley (“Landowner”)
and Aurora Solar LLC, an Oregon limited liability company (“Aurora”).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property is more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

11.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,



together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.12. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.

1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora.

1.4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

2. TERM. The term of the Easement and of this Agreement shall be up to forty-eight (4 8) years
from the Effective Date.

3. PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement is set forth in Exhibit B attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Easement.

4 LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1. Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Bach person signing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the




Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

49 No Interference. Landowner’s activities and any grant of rights Landowner makes to any

4.3.

4.4.

4.5.

4.6.

person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement,

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have



no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

4.7. Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.

4.8. Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals™) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. ~ Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals in any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

4.9. No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5 AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation



5.2.

5.3.

5.4.

activities cause on the Property, and Aurora will pay crop damage for any crops damaged
by flood due to broken tile attributable to Aurora’s activities on the property. Overhead
electrical support systems shall be installed to a depth not less than thirty-six inches (36”)
below the surface of the ground. All farm drainage tile which intersects the Aurora's
overhead electrical wires and cable shall be identified and repaired and/or replaced if
damaged by a contractor, qualified in farm drainage. Aurora 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 is immediately available to do so. If Landowner is not available,
Aurora’s contractor shall provide Landowner with digital photographs of the repair. Upon
completion of the construction project, Aurora 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 overhead electrical wires and cables, on the property of
Landowner, as well as the intersection of all such overhead improvements with the
drainage tile system on the Property. In the event that Landowner’s activities on the
property subsequent to installation of the Electrical Line Facilities require a physical locate
as to said wires and cables, Aurora agrees to do so, at no expense to Landowner, within
five (5) days of receiving the locate request.

Insutance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. 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 may result from Landowner’s loss of use of any
portions of the Property occupied by, or otherwise attributable to the installation of,
Electrical Line Facilities pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.




5.5. Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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 hereatter 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.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Basement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

722, A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire




Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.

8.1.

8.2.

8.3.

Aurora’s Right to Terminate. Aurora 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.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.

9.1.

9.2.

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 to Landowner or Aurora, 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 Aurora:
Jeff Riley Aurora Solar LL.C
P.O. Box 207 Attn: Contracts Administration
Avawam, KY 41713 2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
With copy to:
Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
Facsimile: (503) 796-6901
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 paragraph.

Entire Apreement: Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.




9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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.

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

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.

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.
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9.10. Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER"
/)///z&
s

COMMONWEALTH OF KENTUCKY §
§

COUNTY OF PE:B.JZI §
A
I /ZILWMNM)/ Public, certify that Jeff Riley personally appeared before me
hat

this day, and aoknowl@ed to me tl K}e or she signed the foregoing instrument.

T
WITNESS my hand and official seal, this the 17 day of A p Rl , 2023.
(AFFIX NOTARY SEAL OR STAMP) ADTH@A) v BowLING
\\\‘\m%‘;“g tHiy 2 Notary Public
§;‘3‘0»"‘<“£¥i"‘?.%(///@ My Commission Expires: / 2-1lp~202.3
SES e‘fﬁ{ 5»2%3{}&:;.2@ 2 Notary ID: _(p27 1 lp 2.
S Vi woTARL O 2
29 oy 2 S
e
AR <
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date. |

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

g )
By:

A
Printedl Name: Sara Parsons
Hitle: Authonzed Reptesentatwe

By: N
Plﬁlted Name: Stephame La Pier
Title:

Authorized Representative

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH )
This instrument was acknowledged before me FH*(,L , 2023, by
_Sare Possuny and S‘(aohaw\t b @ien

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

s
Jo;:\urcaAL STAMP II:I/Iotary Pyt / % -
REYWILLIAM RILEY c o
NOTARY PUBLIC - OREGON y conipsybr expires: L 25 2
COMMISSION NO, 1033031 Commission No.: 1033024 °

MYCOMMISSION EXPIHES JANUARY 25, 2027
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EXHIBIT A
Description of the Property

That certain described tract or parcel of land in Perry County, Kentucky described as follows:

A certain tract or pareel of land, lying and being on the waters of First Creek, a
tributary of the NMorth fork of the Kentucky River in Penry County, Kentucky, and
more particularly described as follows:

REGINNING on an iron pipe by Typo Road and in front of Lee Baker's house;
thence down the road § 54 05 W 166.47 feel to an iron pipe on East side of typo;
thence S 20 46 W 148.06 feet to an iron pipe by road; thence 5 22 33 E 145,18
feet to an iron pipe on Lonisville and MNashville Railroad Right of Way and in First
Creek: N 19 39 E 139,93 feet to an iron pipe by large willow; thence N 24 55 E
159.68 feet to iron pipe in ground; thence N 27 29 E 90.29 fzet to an iron pipe by
retaining wall; thence N 57 53 W 31.45 feet 1o BEGINNING, containing 70
acres, more or less, and being a part of the E. C. and Sarah Combs Tract.

Being the same land conveyed by Amos Ison, Jr. and Carolyn Ison, husband and wife, to Jeff

Riley by deed dated October 2, 2002, of record in Deed Book 296, Page 42, records of Perry
County Clerk’s Office.

14



1.1.

1.2.

1.3.

1.4.

1.5.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Five Thousand Dollars ($5,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an

annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

e From1-500 linear feet of corridor: Nine Thousand Dollars (§9,000.00);

e From 501-1000 linear feet of corridor: Eighteen Thousand Dollars ($18,000.00);

e 1001 or more linear feet of corridor: Eighteen Dollars per linear foot ($18.00/LF)

of corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property.

Crop/Timber Damage. Aurora will retain the services of a third-party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as aresult
of the existence or operations of the Electrical Line Facilities on the Property, and no
further  payment will be made to Landowner for crop damage.
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1.6. Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities, Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.
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OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS
EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of
Mc../ 172 dod , 2021 (the “Effective Date”) by and between Lea Sparks
(“Land‘owner”), and Aurora Solar LLC, an Oregon limited liability company (“Aurora”).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property 1s more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

1.1.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.



1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora.

1 4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement is set forth in Exhibit B attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Easement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1. Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the
Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2 No Interference. Landowner’s activities and any grant of rights Landowner makes to any
person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether




4.3.

4.4

4.5.

4.6.

4.7.

located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have
no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.




4.8. Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals”) in, on, or under and that might be produced or mined from the
Property, provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals 1n any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

4.9. No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner 1s an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation
activities cause on the Property, and Aurora will pay crop damage in accordance with the
standards of Section 3.5 above for any crops damaged by flood due to broken tile
attributable to Aurora’s activities on the property. Overhead electrical support systems
shall be installed to a depth not less than thirty-six inches (36”) below the surface of the
ground. All farm drainage tile which intersects the Aurora's overhead electrical wires and
cable shall be identified and repaired and/or replaced if damaged by a contractor, qualified
in farm drainage. Aurora 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 is immediately
available to do so. If Landowner is not available, Aurora’s contractor shall provide
Landowner with digital photographs of the repair. Upon completion of the construction



5.2.

5.3.

5.4.

5.5.

project, Aurora 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 overhead
electrical wires and cables, on the property of Landowner, as well as the intersection of all
such overhead improvements with the drainage tile system on the Property. In the event
that Landowner’s activities on the property subsequent to installation of the Electrical Line
Facilities require a physical locate as to said wires and cables, Aurora agrees to do so, at
no expense to Landowner, within five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not include any damages to crops (which are governed solely by
the provisions of Section 3.5 above) or any losses of rent, business opportunities, profits
and the like that may result from Landowner’s loss of use of any portions of the Property
occupied by, or otherwise attributable to the installation of, Electrical Line Facilities
pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.

Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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.




6. ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer

any or all of its rights and interests under this Agreement without Landowner’s consent The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,




conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.
8.1.Aurora’s Right to Terminate. Aurora 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.

8.2. Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

8.3. Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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

9. Miscellaneous.
9.1. 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



9.2.

9.3.

94.

9.5.

personally delivered to Landowner or Aurora, 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 Aurora:
Lea A. Sparks Aurora Solar LLC
245 White Rock Lane Attn: Contracts Administration
Bonnyman, KY 41749 1125 NW Couch, Suite 700
Portland, Oregon 97209
With copy to:
Aurora Solar LLC

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Facsimile: (503) 796-6901
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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

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



9.6.

9.7.

9.8.

9.9.

9.10.

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.

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.

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

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.

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.

Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

J-2A5-2/
"LANDOWNER", Lea Sparks

el

Printed/Name: lca 4 6,06?(&5

STATE OF d.h §
§
cOUNTY OF Pe.r §

| \.\ ..‘5‘\‘;« -4 Lo , Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

WITNESS my hand and official seal, this the 3 3"~ day of ) .~e& 202\
(AFFIX NOTARY SEAL OR STAMP)

T——

Notary Pyblic
My Compmission Expires:

Notary ID- S qclq 3<
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

Date.
"AURORA"
Aurora Solar LLC,
an Oregon limited liability company @G«i ¢
St
b
By: —— Vet

Printed Name: gara Parsons
Title:  authorized Representative

By-

Printed Narhe: . )

Title: Stephanie La Pier
Authorized Representative

STATE OF OREGON )

)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged before me Du L, A ,20 21 by

re  Parsous and  Stephouic La  Ffrers
0 . . . . . ? .
Authorized Representatives of Aurora Solar LLC, an Oregon limited lighility company, on its
P 1 eg pany
behalf.
= FFICIAL STAMP. \

‘ TN e g0 KA el

iy 1 NOTARY PUBL\C-OREGCA)":_\ Notar§ Public /’

N J{GSION NO. 1005749 My commission &pires:__ D ecember o2, 2029

EMBER 02, 2024 .
DEC Commission No.: 1o o S 24§

\ i 20 O
i A [ lL)\H:,(\“\RES
. - - - R

This(igtrument prepared by

N6ble

Law Offlces of David A. Johnson
in Street

ard, KY 41701
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EXHIBIT A

Description of the Property

All that real property located in Perry County, Kentucky, described as follows:

Tract 1: Lying and being on Laurel Fork of Lower Second Creek of the North Fork of the
Kentucky River in Perry County, Kentucky, and bounded and described as follows:
Beginning on a large flat rock at a cross, marked X and a large oak tree; thence down the hill a
straight line to the creek; thence up Second Creek to opposite the upper end of a rock wall;
thence a straight line up the hill to a small rock. Marked X near the cross fence; thence with the
cross fence pointing up the hollow to a cross fence running up the hill; thence with said cross
fence to the top of the point to H.C. Engle’s line; thence down the point with said Engle line to
opposite the upper end of the big cliff’s; thence down the hill with said Engle line to the
beginning, containing five acres, more or less.

Being the same property conveyed by Adell Collins, et al, to Jesse Neace and Lula Neace, his
wife by deed recorded July 7, 1972 and of record in Deed Book 150, Page 87, records of the
Perry County Circuit Clerk’s office.

Tract 2: Lying and being on Lower Second Creek of the North Fork of the Kentucky River in
Perry County, Kentucky, and bounded and described as follows:

Beginning at mulberry on the ban of Second Creek, corner James Spencer, at the ower end of the
garden; thence up the hill with said Spencer’s line to the County Road; thence up the creek and
with said road to Lida Feltner’s line (now Bige Campbell’s line); thence down the hill with said
line to the creek; thence down the creek to the mouth of Laurel Fork of Second Creek; thence up

Laurel Branch as it meanders to Walter Campbell’s line (now Jesse Neace’s line) at the mouth of
the second drain; thence up said drain with Cecil Couch’s line to a cross fence; thence a straight
line to the top of the hill to John C. Eversole’s line; thence down the ridge with said line to H.C.
Engle’s line; thence with said line down the hill to a cross fence; thence down the hill with said
fence to the Adell Collins’ line; thence down the creek with a side fence above the orchard to a

rock marked X’ thence a straight line down the hill to the upper end of a rock fence; thence down
the hull to a Second Creel; thence down and with the creek to the beginning, containing twenty

acres, more or less.
Being the same property conveyed by Dewey Collins and Mollie Collins, his wife, to Jesse
Neance(sic) and Lula Neace, his wife, by deed dated August 7, 1961 recorded in Deed Book 122,
Page 577, records of the Perry County Court Clerk’s Office.

Tract 3: (A) Located on Lower Second Creek, a tributary of the North Fork of the Kentucky
River and bounded as follows:

Beginning on a rock marked X at the road; thence running a straight line between two rocks
marked X at the top of the hull and a small forked chestnut oak tree; thence up the ridge as it
meanders to two hickory trees near the top of the hill; hence a straight line down the hill passing
a locust tree; thence on down the hill to a forked poplar tree; thence up the road to the beginning
containing about for acres more or less.

(B) Located on the Laurel Fork of Lower Second Creek, a tributary of the North Fork of the
Kentucky river and bounded as follows:



Beginning at a rock marked X at the road; thence up the hill to the gap; thence up the point with
Junior Caudill’s line to the top of the point and a small forked oak; thence down the hill with
Rufus Fugate’s line back to the Beginning and a rock marked X. Containing two acres or less.

(C) Lying and being in Perry County, Kentucky and described as follows, and located on Lower

Second Creek, a tributary of the North Fork of the Kentucky River, and bounded as follows:

Beginning at a large rock at the road near Cecil Couch’s line; thence a straight line to the top of

the hill joining John C. Eversole’s line; thence around the ridge to a marked oak tree and Carl
Campbell’s line, thence running down the road to the beginning and a large marked rock.
Containing about two acres more or less.

(D) Lying and being in the County of Perry and State of Kentucky, and located on Lower Second
Creek, a tributary of the North Fork of the Kentucky River and bounded as follows:
Beginning at the County Road on a rock marked X and two twin poplar trees; thence straight up
the hill to a sinlge poplar tree; thence on up the hill to a small locust tree; thence straight up the
hill to a large water oak tree, to the top of the hill to a large chestnut oak tree marked with a
blace; thence around the ridge as it meaders to Rufus Fugate’s line to the County Road; thence
down the County road back to the beginning. Containing about two acres more or less
Being the same Property conveyed by Rufus Fugate, et al, to Jesse Neace and Lula Neace, his
wife, by deed dated October 16, 1972 and recorded in Deed Book 151, Page 337, records of the
Perry County Court Clerk’s Office.

Tract 4: Lying and being in the County of Perry and State of Kentucky on Laurel Fork of Lower
Second Creek a tributary of the North Fork of the Kentucky River and bounded as follows:
Beginning at the ditch bank down Second Creek to the mouth of Laurel Fork, thence up Laurel
Fork to a rock marked X; thence a straight line up the hill to the road; thence with the road to
Otis Hurt’;s line; thence up the hill with Otis Hurt’s line to Maggie Couch’s line; thence with
Maggie Couch’s line to the top of the point at Walter Cmapbell’s line; thence with Walter
Campbell’s line down the hill to the beginning, containing five acres, more or less.

Being the same property conveyed from Sam Campbell to Jesse Neace and Lule Neace, his wife,
by deed dated January 7", 1948 and recorded in Deed Book 95, Page 150, records of the Perry
County Court Clerk’s Office.

First Parties having obtained their interest in all the above tracts as shown by Will of Jesse Neace
recorded in Will Book 3, Page 316 and by Affidavit of Descent of Lula Neace recorded in Deed
Book 263, Page 653; and deed form Sherman Neace dated the 19" day of June, 1997 and
recorded in Deed Book 263 Page 643, all records of the Perry County Court Clerk’s Office.

There is except from Tract No. I above the following described tract:

Beginning at a point at the intersection of Neace Road and Lower Second Creek Road; thence
down the road a distance of 450 feet; thence right to Second Creek Branch; thence upstream with
the branch to the point of beginning.

Being the same property conveyed by Hargis Neace et al, to Estill Allen Neace and Deborah
Renee Neace by deed dated July 28",1997 and recorded in Deed Book 264 Page 140, records of
the Perry County Court Clerk’s Office.
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Being the same property conveyed to Lea A. Guy by Hargis Neace, and his wife, Margie
Neace by deed dated July 29%, 1999 and recorded in the office of the Perry County Clerk at
Deed Book 276 page 227.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

1.1. Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Two Thousand Dollars ($2,000.00) which Aurora shall pay to Landowner within

sixty (60) days after the Effective Date of this Agreement.

1.2. Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars

($500 00) per year.

1.3 Overhead Collection System and Communication Lines Payment. Aurora shall pay

Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical

Line Facilities on the Property:
e From1-500 linear feet of corridor: Three Thousand Dollars ($3,000.00);
e From 501-1000 linear feet of corridor: Six Thousand Dollars ($6,000.00);

e 1001 or more linear feet of corridor: Six Dollars per linear foot ($6.00/LF) of

corridor used.

1.4. Installation payment. If any Electrical Line Facilities are to be installed on the Property.

Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property.

1.5. Crop/Timber Damage. Aurora will retain the services of a third party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay

14



1.6.

1.7.

Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further ~payment will be made to Landowner for crop damage.

Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.

Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property

directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated



property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.



OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS
EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of
Mavc A9t~ 2022 (the “Effective Date”) by and between James Spencer, Barbara
Fugate, and Earnest Dean Watts (“Landowners(s)”), and Aurora Solar LLC, an Oregon
limited liability company (“Aurora’).

1. GRANT OF EASEMENTS. Landowners own certain real property located in Perry County,
Kentucky, which real property is more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowners grant, transfer, convey and warrant to Aurora, its licensees, agents, invitees,
successors and assigns the following easements and rights-of-way on, over, under and
across the Property (collectively, the “Easement”):

1.1.1.an overhead collection system easement, consisting of

1.1.1.1.an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rightsofway, under, on, along and in the Property,
and

1.1.2.an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowners by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.

1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the




intention of the parties that such easements are freely assignable and not personal to
Aurora.

1.4. The Landowners further consent to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowners and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

. TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

. PAYMENTS TO LANDOWNERS. Landowners and Aurora agree that valuable
consideration has been given for the Easement and that the specific payment and consideration
terms for the Easement is set forth in Exhibit B attached hereto and incorporated herein.
Landowners and Aurora agree that Exhibit B shall be removed prior to recording of this
Easement.

. LANDOWNERS’ REPRESENTATIONS, WARRANTIES AND COVENANTS.

Landowners hereby represent, warrant and covenant to Aurora during the term of this
Agreement and the Easement granted herein:

4.1.Landowners’ Authority. Landowners own the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowners and each
person signing this Agreement on behalf of Landowners have the full and unrestricted
right and authority to execute this Agreement and to grant to Aurora the Easement and
other rights granted hereunder. Each person signing this Agreement on behalf of
Landowners are authorized to do so, and all persons having any ownership or possessory
interest in the Property are signing this Agreement as Landowners. When signed by
Landowners, this Agreement constitutes a valid and binding agreement enforceable
against Landowners in accordance with its terms. Landowners shall have no right to sever
the rights, or any payments to be made to Landowners pursuant to this Agreement, from
Landowners’ fee interest in the Property, by way of assignment, conveyance or otherwise,
without Aurora’s prior written consent.




4.2.No Interference. Landowners’ activities and any grant of rights Landowners make to any

4.3.

4.4.

4.5.

4.6.

person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowners shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowners for their reasonable and actual out-of-pocket expense directly
incurred in connection with such cooperation, to the extent Aurora has approved such
expenses in advance.

Title Review and Cooperation. Landowners shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowners’ fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. Aslong as Aurora observes the terms and conditions of this Agreement,
it shall peacefully hold and enjoy all of the rights granted by this Agreement for its entire
term without hindrance or interruption by Landowners or any person lawfully or equitably
claiming by, through or under Landowners.

Indemnity. Landowners will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowners shall have
no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowners.




4.7.

4.8.

4.9.

Hazardous Materials. Landowners shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowners or Landowners® agents
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.

Coal, Oil, Gas, and Mineral Rights. Landowners do not grant, lease, let, or demise hereby,
but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals™) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowners (or any party deriving or claiming rights by or through Landowners) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowners’ fee interest in the Property, Landowners
shall deliver to Aurora, within fifteen (15) days of any request made by Aurora from time
to time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals in any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowners and the holder of such rights in Minerals in a form acceptable to Aurora.

No Conflict of Interest. Neither Landowners nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowners is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowners or any relative of Landowners is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora

hereby represents, warrants and covenants to Landowners that:
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Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation
activities cause on the Property, and Aurora will pay crop damage in accordance with the




5.2,

5.3.

5.4

standards of Section 3.5 above for any crops damaged by flood due to broken tile
attributable to Aurora’s activities on the property. Overhead electrical support systems
shall be installed to a depth not less than thirty-six inches (36) below the surface of the
ground. All farm drainage tile which intersects the Aurora's overhead electrical wires and
cable shall be identified and repaired and/or replaced if damaged by a contractor, qualified
in farm drainage. Aurora agrees to consult, in good faith, with Landowners regarding the
repair and/or replacement of said drainage tile. Landowners shall have the right to inspect
all tile repairs and connections prior to backfill, provided Landowners are immediately
available to do so. If Landowners are not available, Aurora’s contractor shall provide
Landowners with digital photographs of the repair. Upon completion of the construction
project, Aurora shall provide Landowners with i) a GPS coordinate reading of the location
of such repaired or replaced tile and ii) an illustration depicting the location of all overhead
electrical wires and cables, on the property of Landowners, as well as the intersection of
all such overhead improvements with the drainage tile system on the Property. In the
event that Landowners’ activities on the property subsequent to installation of the
Electrical Line Facilities require a physical locate as to said wires and cables, Aurora
agrees to do so, at no expense to Landowners, within five (5) days of receiving the locate
request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowners at
Landowners’ reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowners against liability for physical damage to
property and for physical injuries or death to Landowners, Landowners’ property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowners, or
Landowners’ tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not include any damages to crops (which are governed solely by
the provisions of Section 3.5 above) or any losses of rent, business opportunities, profits
and the like that may result from Landowners’ loss of use of any portions of the Property
occupied by, or otherwise attributable to the installation of, Electrical Line Facilities
pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this




Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.

5 5. Hazardous Materials. Aurora shall not violate, and shall indemnify Landowners against,
any violation by Aurora or Aurora’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.

6. ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer

any or all of its rights and interests under this Agreement without Landowners’ consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowners and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

. ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowners.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowners expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1.They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2.A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3.No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowners shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowners will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has




given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowners that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowners shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4.In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowners shall give prompt notice to the Lenders. Landowners shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowners any amounts
which are due Landowners from Aurora and (ii) pay Landowners any and all amounts
which would have been due under this Agreement (had this Agreement not been
terminated) from the date of termination of this Agreement to the date of the new
casement agreement.

8. Default and Termination.

8.1.

8.2.

Aurora’s Right to Terminate. Aurora 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 Landowners. If such termination is as to only part of the
Property, this Agreement shall remain in effect as to the remainder of the Property.

Landowners’ Right to Terminate. Except as qualified by Section 7, Landowners shall
have the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowners simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90)
days after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.




8.3. Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowners, execute
and record a release to Landowners of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowners may do so, in which case Aurora
shall reimburse Landowners for reasonable and actual costs of removal incurred by |
Landowners, less any salvage value received by Landowners, within thirty (30) days after |
receipt of an invoice from Landowners.

9. Miscellaneous.

9.1. Notices. All notices or other communications required or permitted by this Agreement,
including payments to Landowners, shall be in writing and shall be deemed given when \
personally delivered to Landowners or Aurora, 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: f

|
|

If to Landowners: If to Aurora:
James Spencer, Barbara Fugate, and Aurora Solar LLC
Earnest Dean Watts Attn: Contracts Administration
254 Bee Branch Lane 1125 NW Couch, Suite 700
Bonnyman, KY 41719 Portland, Oregon 97209

With copy to:

Aurora Solar LLC

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Facsimile: (503) 796-6901
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 paragraph.

9.2. Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowners and Aurora respecting its subject matter. Any agreement,




9.3.

9.4.

9.5.

9.6.

9.7.

understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowners and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNERS AND AURORA HEREBY
WAIVES ANY AND ALL RIGHTS TO RECOVER, CONSEQUENTIAL, INCIDENTAL, AND
PUNITIVE OR EXEMPLARY DAMAGES, HOWEVER ARISING, WHETHER IN CONTRACT, IN
TORY, OR OTHERWISE, UNDER OR WITH RESPECT TO ANY ACTION TAKEN IN
CONNECTION WITH THIS AGREEMENT.

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.

Partial Invalidity. Should any provision of this Agreement be held, in a final and
unappealable decision by a court of competent jurisdiction, to be either invalid, void or
unenforceable, the remaining provisions hereof shall remain in full force and effect,
unimpaired by the holding. Notwithstanding any other provision of this Agreement, the




parties agree that in no event shall the term of this Agreement be longer than, respectively,
the longest period permitted by applicable law.

9.8. 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.

9.9. 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.

9.10. Ownership of Electrical Line Facilities. Landowners shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

9.11. Access Fencing/Gate Access: Lessee shall install an agricultural (mesh, barbed
wire) security fence with gate at the Landowners property lines traversed by the easement
corridor.

[Signature and acknowledgment pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER", JAMES SPENCER SPOUSE (IF ANY)

Chonder o Spented
Printed Narde: ) gy g v L S pend es< Printed Name: ¢l jene [\PeC el

STATE OF _Ke-deil

§
§
COUNTY OF fw,«_ §

T \\-\J Ma MM \.  Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

M. L2090
Notary Pubplic
My Comphission Expires:  ]-9-J ¢

WITNESS my hand and official seal, this the D™ day o

(AFFIX NOTARY SEAL OR STAMP)

Notary ID. K‘/’Uf ¥y

"LANDOWNER", BARBARA FUGATE SPOUSE (IF ANY)
Printed Name: Printed Name:
STATE OF §
§
COUNTY OF §
I , Notary Public, certify that the following person(s) personally

appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

WITNESS my hand and official seal, this the day of 20

(AFFIX NOTARY SEAL OR STAMP)

Notary Public
My Commission Expires.
Notary ID:
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER", JAMES SPENCER SPOUSE (IF ANY)

J/’W(/M, Y Lo Spen c 4

Printed Name: Printed Name:

STATE OF KKaoduot / §
§
COUNTY OF f..fﬁ g

I \ i ¥ A , Notary Public, certify that the following person(s) personally
appeared beTore me this day, each acknowledgmg to me that he or she signed the foregoing instrument.

202N

WITNESS my hand and official seal, this the 3“ day,

(AFFIX NOTARY SEAL OR STAMP)

Notary Putijc

My Commdbsion Expires: 7] * A« QA »
Notary ID: _|IKYNE3XES T

"LANDOWNER", BARBARA FUGATE SPOUSE (IF ANY)
Sroliay 2]
p Q@/) LQ/ZQ:Z)// \\/A FXJ/ —
Printed Name: /Subare ) £ fx o @ Printed Name: _
STATE OF Keabeb §
p §
COUNTY OF Fere y §

I \X-; ba Mol &, Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

[enin 200

wd
WITNESS my hand and official seal, this the 3 day of

(AFFIX NOTARY SEAL OR STAMP)

Notary Hublic

My Contmission Expires: 7 -9- 23"
Notary ID: _KY VR3S T
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"LANDOWNER", EARNEST DEAN WATTS SPOUSE (IF ANY)

CJ\M}‘, \k Qo M:% AL o ot

Printed Name: E rnest Dean WoktS  Printed Name: S4 e g W/ci 1S

STATEOF _[~andob ¢ §

§
COUNTY OF E« - 4 §

I ¢ \_ s AL , Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

200

WITNESS my hand and official seal, this the 3"‘ day of (T2..&

(AFFIX NOTARY SEAL OR STAMP)

Notary Public

~ "
My Complission Expires: |-4- I
Notary ID: KY’U(BQ Y1
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

Date.

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

By:
Printe Carrie Tracy
Title: Authoﬂzed Representative

Yk

Title: ' Stephanie La Pier
Authorized Representative

STATE OF OREGON )

)ss.

COUNTY OF MULTNOMAH )

This instrument was acknowledged before me Mawde 247,202 , by

and  Stgphents  bn Piev

Authorized Representatives of Aurora Solar LLC, an Oregon limited Hability company, on its

Q'\h [ T" "./
behalf.
OFFICIAL STAMP
ANDIEEW JOHN AISER
NOTARY PL I - ORE GON

' GORMBIGSION NO 1005745
Wy commssuon l:XPIRES DECEMBER 02, 2024

This instrument prepared by:

Justin W. Noble, Esq.
Law Officed of David A. Johnson
461 Main Street

/%,__

i
My commission expires; 2 €cenmbev
Commission No.:_ fes § #xs”
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EXHIBIT A

Description of the Property

A certain tract or parcel of land lying on Second Creek and bounded and described as follows:

Beginning at a black walnut in edge of county road at Deep Hollow; thence up Deep Hollow as it
meanders to its head; thence up the hill to the upper end of the dinner rock; thence a straight line
to the top of the hill to the upper edge of a large rock; thence around the hill with the Emory Engle
line to the power line; thence on around and with the ridge to the end of the point to John Eversole
line; thence straight down the hill to a cliff and crooked poplar thence down the hill to the upper
road to John Eversole’s line; thence down with said road to the county road to a large rock; thence
with the county road to a white walnut stump and big rock; thence a straight line to a large rock in
the Deep Hollow; thence a straight line to the beginning, containing 12 acres more or less.

Being the same property conveyed to Kidd Fugate, James Spencer, and Earnest Dean Watts
from Sampson Engle and Ima Jean Engle by deed dated October 21, 1997 and recorded in the
office of the Perry County Clerk at Deed Book 265 page 508. Being the same property pursuant
to the Affidavit of Descent to Barbara Fugate from Kidd Fugate, recorded in the office of the Perry
County Clerk.

14




1.1.

1.2.

1.3.

1.4.

L.5.

1.6.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Two Thousand One Hundred Dollars ($2,100.00) which Aurora shall pay to
Landowner within sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

e $16,000.00
Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the

Property.

Crop/Timber Damage. Aurora will retain the services of a third party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as aresult
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.

Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. L.andowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's

5




charged by Landowners’ attorney to advise Landowners on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowners’ right to reimbursement under this
Section is subject to Landowners’ attorney submitting a statement showing Landowners’
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowners shall have submitted the request for payment, together with all required
documentation.

Taxes

7.1.

7.2.

7.3.

Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowners or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowners’ right to payment or
reimbursement of Incremental Taxes hereunder that Landowners submit the real
property tax bill to Aurora within twenty-one (21) days after Landowners receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowners or directly to the taxing authority. Landowners shall pay
Landowners’ share of real property taxes associated with the Property, and if
Landowners fail to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowners’ obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowners under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify and
hold the Landowners harmless for any taxes, penalties, interest or fines relating to the
failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work in
good faith with the County Assessor’s office to establish a process for the mailing of
the tax bill related to Aurora’s Electrical Line Facilities on Landowners’ Property
directly to Aurora.

Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowners and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowners shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowners for its reasonable out-of-pocket
expenses incurred for such cooperation.

16




OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS
EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of
Mqreu, Lot , 2022 (the “Effective Date”) by and between Kathy Neace Spencer, and
the heirs of Vilas Neace (Jennifer Neace, Melinda Neace, and Brian Neace) (“Landowners”),
as listed in the Deed and located at the Perry County Clerk’s office in Deed Book 282, Page 120
and the Affidavit of Descent located at the Perry County Clerk’s office in Deed Book 416, Page
566, and Aurora Solar LLC, an Oregon limited liability company (“Aurora”).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property is more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

1.1.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.




1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora.

1.4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

2. TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

3. PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement is set forth in Exhibit B attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Easement.

4. LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1.Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the
Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2.No Interference. Landowner’s activities and any grant of rights Landowner makes to any
person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (ii) access over the Property to the Electrical Line




4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have
no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landownet’s agents
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.

Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals




4.9.

(collectively, “Minerals™) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals in any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora

hereby represents, warrants and covenants to Landowner that:

5.1.

Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation
activities cause on the Property, and Aurora will pay crop damage in accordance with the
standards of Section 3.5 above for any crops damaged by flood due to broken tile
attributable to Aurora’s activities on the property. Overhead electrical support systems
shall be installed to a depth not less than thirty-six inches (36”) below the surface of the
ground. All farm drainage tile which intersects the Aurora's overhead electrical wires and
cable shall be identified and repaired and/or replaced if damaged by a contractor, qualified
in farm drainage. Aurora 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 is immediately
available to do so. If Landowner is not available, Aurora’s contractor shall provide
Landowner with digital photographs of the repair. Upon completion of the construction
project, Aurora 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 overhead




6.

5.2

5.3.

54.

5.5.

electrical wires and cables, on the property of Landowner, as well as the intersection of all
such overhead improvements with the drainage tile system on the Property. In the event
that Landowner’s activities on the property subsequent to installation of the Electrical Line
Facilities require a physical locate as to said wires and cables, Aurora agrees to do so, at
no expense to Landowner, within five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not include any damages to crops (which are governed solely by
the provisions of Section 3.5 above) or any losses of rent, business opportunities, profits
and the like that may result from Landowner’s loss of use of any portions of the Property
occupied by, or otherwise attributable to the installation of, Electrical Line Facilities
pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.

Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer

any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the




Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

ENCUMBRANCE OF EASEMENTS.

7.1, Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.
8.1.Aurora’s Right to Terminate. Aurora shall have the right to terminate this Agreement, and

8.2.

8.3.

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.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.

9.1.

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 to Landowner or Aurora, or in lieu of such personal service, five (5)
days after deposit in the United States mail, first class, postage prepaid, certified; or the




9.2

9.3.

94.

9.5.

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 Aurora:
Kathy Neace Spencer Aurora Solar LLC
P.O.Box 327 Attn: Contracts Administration
Bonnyman, KY 41719 1125 NW Couch, Suite 700
Portland, Oregon 97209
With copy to:
Aurora Solar LL.C

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Facsimile: (503) 796-6901
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 paragraph.

. Entire Agreement; Amendments. This Agreement constitutes the entire agreement

between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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. \

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA HEREBY
WAIVES ANY AND ALL RIGHTS TO RECOVER, CONSEQUENTIAL, INCIDENTAL, AND
PUNITIVE OR EXEMPLARY DAMAGES, HOWEVER ARISING, WHETHER IN CONTRACT, IN
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TORT, OR OTHERWISE, UNDER OR WITH RESPECT TO ANY ACTION TAKEN IN
CONNECTION WITH THIS AGREEMENT,

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.

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

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.

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.

Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]




IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER", Kathy Neace Spencer

By:
Printed Name:

Athy Netce Spencer
STATE OF < §
§

COUNTY OF ¥t~ §

I« i e (g,\ \ |, Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument

WITNESS my hand and official seal, this the lgh day of t«tr-.- y— 209
(AFFIX NOTARY SEAL OR STAMP) [ I
Notary Pyblic

My Copfmission Expires: '7‘ 7':),1?
Notary ID'_ IR’ 23983 7 ’ P

"LANDOWNER", Jennifer Neace

STATE OF _{Kewhule 4 §

( §

cOUNTY OF ey §
I_x) coden Nobb , Notary Public, certify that the following person(s) personally

appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument

WITNESS my hand and official seal, this the | &3 day of _Felpra.- ., 2092

(AFFIX NOTARY SEAL OR STAMP) ‘ f’-/~
Notary Pullic

ission Expires: l' 2-dF

Notary ID- KNP I QTS ]
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"LANDOWNER", Melinda Neace

By:

Printed Name: me "\(\m (\QQQ &

STATE OF K;,SML l §

§
COUNTY OF €v.-, §
I \\ adae Mobl , Notary Public, certify that the following person(s) personally

appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

o
WITNESS my hand and official seal, this the \L. day of C-.,\. YY) ,209°%

(AFFIX NOTARY SEAL OR STAMP)

Notary ID: l\_‘( N e &;ZS‘I

otary Publjc

My Commpfssion Expires: ji)_)"

"LANDOWNER", Brian Neace (Kathy Neace Spencer as Guardian of Brian Neace)

By: M /LZC/C»Q b/\( %‘«"f“f /\J/\’.CL{ grﬁuﬁ

Printed Name:

DBran Neace
STATE OF !\;,_,_L Gy

COUNTY OF e
I \)“ Ko Nt , Notary Public, certify that the following person(s) personally

§
§
§

appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

L O
WITNESS my hand and official seal, this the 6" day-of E-L"“* (> 202).

(AFFIX NOTARY SEAL OR STAMP)

Notary Pyiblic
mission Expires: '7 - ?’J,t
Notary ID. [S ‘3 PY.9) fZ
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

By: E/] LWJW

Printed Name;
Title: Carrie Trac

AuthorlzedRe
By V\/ 7" V

PrlnteC}/N me: " Daniel Santacruz
Title: Authorized Representative

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged before me A pe el il ,20%, by
an:t T Poagy and Dgnieg Seulyiny 7 s
Authorized Representdtives of Aurora Solar LLC, an Oregon limited liability company, on its
behalf.

AMP
OFFICIAL STAME (eER

NotaryPublié”
My commission expires: Pecewber o2,

Commission No.: ‘oS 7Y¥sS

» KY 41701
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EXHIBIT A

Description of the Property

A survey of a tract of land lying and being in Perry County on the Left Hand Fork of the Laurel
Fork of Lower Second Creek 1.6 miles North of Typo in Perry County, Kentucky and being more
accurately described as follows:

Beginning at a stake in the Left Hand Fork of Laurel Fork; thence S 49 deg 09 min 51 sec W,
1025.75 feet to a stake on the center of the ridge between Laurel and Lower Second Creek; thence,
up the said ridge as it meanders S 47 deg 09 min 45 sec E, 86.70 feet; thence S 48 deg 03 min 35
sec E 90.28; thence S 30 deg S 30 deg 30 min 00 sec E, 193.31 feet to a stake on the highest knob;
thence, leaving high knob and going down a drain as it meanders N 21 deg 36 min 45 min sec E,
145.18 feet; thence, N 46 deg 04 min 45 sec E, 405.69 feet; thence N 73 deg 07 min 48 sec E,
203.83 feet; thence N 74 deg 17 min 52 sec E, 123.97 feet, thence, N 43 deg 00 min 07 sec E,
73.94 feet; thence N 62 deg 26 min 49 sec E, 188.38 feet to a stake in Laurel Fork; thence, up
Laurel Fork as it meanders N 27 deg 09 min 33 sec W, 30.94 feet; thence N 63 deg 12 min 26 sec
W, 30.57 feet; thence, N 33 deg 10 min 20 sec W, 153.42 feet; thence N 61 deg 29 min 58 sec W,
36.03 feet; thence, N 89 deg 47 min 33 sec W, 56.07 feet; thence N 62 deg 35 min 20 sec W, 80.24
feet to the point of the beginning, containing approximately 8.44 acres.

The following description describes an existing road used as egress and ingress to this tract.
Beginning at a point on the centerline of a paved road said point being located S 49 degrees 09
min 51 sec W, 139.23 along the first call of above description; thence, following an existing
driveway N 86 deg 33 min 18 sec W, 63.89 feet; thence S 19 deg 11 min 28 sec W, 18.49 feet,
thence S 70 deg 12 min 48 sec E, 40.38 feet to a point on the line of the first call of the main tract
description.

Being the same property conveyed by deed from Lorene Neace to Vilas Neace and Kathy Neace,
dated the 14" day of July, 2000, in Deed Book 282, Page 120, records of the Perry County Clerk’s
Office.

Also of record in the Perry County Clerk’s office is an Affidavit of Descent of the heirs of Vilas
Neace which is recorded in Deed Book 416, Page 566.
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EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Two Thousand Dollars ($2,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after

commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:
e From1-500 linear feet of corridor: Nine Thousand Dollars ($9,000.00);
e From 501-1000 linear feet of corridor: Eighteen Thousand Dollars ($18,000.00);
e 1001 or more linear feet of corridor: Eighteen Dollars per linear foot ($18.00/LF)
of corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property.

Crop/Timber Damage. Aurora will retain the services of a third party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.
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1.6. Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.
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OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS

EASEMENT AGREEMENT (thls ﬁ‘A&;eement” is made and entered into as of
Effec

A T Ll 221 aﬁ’e A ive Date”) by and between Ronald Tricker

(“Landowner”), and Aurora Selar LLC, an Oregon limited liability company (“Aurera™).

1.

GRANT OF EASEMENTS. Landowner owns certain real property located in Perry
County, Kentucky, which real property is more particularly described on attached Exhibit A
and incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to
access, erect, install, inspect and maintain such facilities on the Property as part of a solar
energy and energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over,
under and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

1.1.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all
related uses, including but not limited to necessary facilities, junction boxes
and fixtures for use in connection with said overhead wires and/or cables under
such easement rights (collectively, the “Overhead Appurtenances™), such
rights to include, without limitation, the rights to erect, construct, reconstruct,
replace, relocate, improve, enlarge, alter the voltage, remove, maintain and use
the Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rights-of-way, under, on, along and in the
Property, and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and
equipment described above are collectively defined as the “Electrical Line Facilities”.




2.

1.3. The parties declare that the forgoing easements are for commercial purposes and for
utility services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora.

1.4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48)
years from the Effective Date.

PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable
consideration has been given for the Easement and that the specific payment and
consideration terms for the Easement is set forth in Exhibit B attached hereto and
incorporated herein. Landowner and Aurora agree that Exhibit B shall be removed prior to
recording of this Easement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1.Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and
each person signing this Agreement on behalf of Landowner has the full and unrestricted
right and authority to execute this Agreement and to grant to Aurora the Easement and
other rights granted hereunder. Each person signing this Agreement on behalf of
Landowner is authorized to do so, and all persons having any ownership or possessory
interest in the Property are signing this Agreement as Landowner. When signed by
Landowner, this Agreement constitutes a valid and binding agreement enforceable
against Landowner in accordance with its terms. Landowner shall have no right to sever
the rights, or any payments to be made to Landowner pursuant to this Agreement,
from Landowner’s fee interest in the Property, by way of assignment, conveyance or
otherwise, without Aurora’s prior written consent.

4.2.No Interference. Landowner’s activities and any grant of rights Landowner makes to any
person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,




4.3.

44.

4.5.

4.6.

4.7.

maintenance, operation, replacement, or removal of the Electrical Line Facilities,
whether located on the Property or elsewhere; (ii) access over the Property to the
Electrical Line Facilities, whether located on the Property or elsewhere; or (iii) the
undertaking of any other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection
with the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly
incurred in connection with such cooperation, to the extent Aurora has approved such
expenses in advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with
a lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this
Agreement, it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent
such damages, injuries or death are caused or contributed to by the gross negligence or
willful misconduct of Aurora. It is expressly agreed and understood that Landowner
shall have no duty to indemnify Aurora against loss arising out of or in connection with
the conduct of third persons who are not employees of Landowner.

Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.




4.8. Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals”) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not
interfere in any way with Aurora’s quiet use and enjoyment of the Property for any and
all of the purposes contemplated herein. Without limiting the foregoing, in no event
shall Landowner (or any party deriving or claiming rights by or through Landowner)
conduct any mining, drilling or resource exploration or extraction activities within four
hundred (400) feet of the surface of the Property. In the event that there shall exist at
any time any rights in Minerals separate from Landowner’s fee interest in the Property,
Landowner shall deliver to Aurora, within fifteen (15) days of any request made by
Aurora from time to time, such documentation as may be required to ensure that such
rights in Minerals are subordinate and inferior to the rights, privileges, powers, options,
immunities, and interests granted to Aurora hereunder and to allow Lessee to obtain an
endorsement over such rights in Minerals in any title commitment or title insurance
policy requested by Aurora, including, without limitation, a non-disturbance agreement
executed by Landowner and the holder of such rights in Minerals in a form acceptable to
Aurora.

4.9. No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation
activities cause on the Property, and Aurora will pay crop damage in accordance with the
standards of Section 3.5 above for any crops damaged by flood due to broken tile
attributable to Aurora’s activities on the property. Overhead electrical support systems
shall be installed to a depth not less than thirty-six inches (36”) below the surface of the
ground. All farm drainage tile which intersects the Aurora's overhead electrical wires
and cable shall be identified and repaired and/or replaced if damaged by a contractor,
qualified in farm drainage. Aurora 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 is
immediately available to do so. If Landowner is not available, Aurora’s contractor shall




5.2.

5.3.

5.4.

5.5.

provide Landowner with digital photographs of the repair. Upon completion of the
construction project, Aurora 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 overhead electrical wires and cables, on the property of Landowner, as
well as the intersection of all such overhead improvements with the drainage tile system
on the Property. In the event that Landowner’s activities on the property subsequent to
installation of the Electrical Line Facilities require a physical locate as to said wires and
cables, Aurora agrees to do so, at no expense to Landowner, within five (5) days of
receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability
insurance policy insuring Aurora against loss or liability caused by Aurora’s occupation
and use of the Property under this Agreement, in an amount not less than Five Million
Dollars ($5,000,000.00) of combined single limit liability coverage per occurrence,
accident or incident, which has a commercially reasonable deductible. Certificates of
such insurance evidencing the coverage required by this Agreement shall be provided to
Landowner at Landowner’s reasonable request. Aurora shall be entitled to self-insure
for such amount(s) as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not include any damages to crops (which are governed solely by
the provisions of Section 3.5 above) or any losses of rent, business opportunities, profits
and the like that may result from Landowner’s loss of use of any portions of the Property
occupied by, or otherwise attributable to the installation of, Electrical Line Facilities
pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to
this Agreement; provided, however, that if Aurora wishes to contest any such lien,
Aurora 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.

Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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.




6. ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or
transfer any or all of its rights and interests under this Agreement without Landowner’s
consent. The burdens of the easements and rights contained in this Agreement shall run with
and against the Property and shall be a charge and burden thereon for the duration of this
Agreement and shall be binding upon and against Landowner and its successors, assigns,
permittees, licensees, Auroras, employees, and agents. The Easement shall inure to the
benefit of Aurora and its successors, assigns, permittees, licensees, Auroras, employees, and
agents.

7. ENCUMBRANCE OF EASEMENTS.
7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent
of the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora
itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and
assigns shall be effective unless a like notice is given to all Lenders. If Landowner
shall become entitled to terminate this Agreement due to an uncured default by
Aurora, Landowner will not terminate this Agreement unless it has first given notice
of such uncured default and its intent to terminate this Agreement to each Lender
and has given each Lender at least thirty (30) additional days to cure the default to
prevent such termination of this Agreement. Furthermore, if within such thirty (30)
day period a Lender notifies Landowner that it must foreclose on Aurora’s interest
or otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or
acquire Aurora’s interest under this Agreement and to perform or cause to be
performed all of the covenants and agreements to be performed and observed by
Aurora. Upon the sale or other transfer of any interest in the easements and rights
granted hereunder by any Lender, such Lender shall have no further duties or
obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such




notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
casement agreement.

8. Default and Termination.

8.1.Aurora’s Right to Terminate. Aurora shall have the right to terminate this Agreement,

8.2.

8.3.

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.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall
have the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within
ninety (90) days after Aurora, or within one hundred and twenty (120) days in the case
of all Lenders, receive the written notice, or, if cure will take longer than 90 days for
Aurora, or 120 days for any Lender, Aurora or a Lender on Aurora’s behalf, has not
begun diligently to undertake the cure within the relevant time period and thereafter
prosecutes the cure to completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities
and any Aurora installed below grade improvements to a level three (3) feet below grade
from the Permitted Area or portion as to which this Agreement was terminated,
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 Aurora fails to remove such Electrical Line Facilities within
eighteen (18) months after termination of this Agreement, Landowner may do so, in
which case Aurora 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.




9. Miscellaneous.

9.1.

9.2.

9.3.

9.4.

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 to Landowner or Aurora, 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 Aurora:
Ronald Tricker Aurora Solar LL.C
P.O. Box 35 Attn: Contracts Administration
Bonnyman, KY 41719 1125 NW Couch, Suite 700
Portland, Oregon 97209
With copy to:
Aurora Solar LLC

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Facsimile: (503) 796-6901
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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.

Successors and Assigns. This Agreement and the easements granted to Aurora
hereunder shall burden the Property and shall run with the Property. This Agreement and
the easements granted to Aurora hereunder shall inure to the benefit of and be binding
upon Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.




9.5. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER

9.6.

9.7.

9.8.

9.9.

9.10.

PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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.

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

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.

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.

Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]|




IN WITNESS WHEREOQF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER", Ronald Tricker

CplLife
By:
Printe :

S Kengld Aricber

STATEOF K cAoby

COUNTY OF p( “ry

I \).. oA JSAY¢ , Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

§
§

A
WITNESS my hand and official seal, this the ao, day of \) <A Y , 2021,
(AFFIX NOTARY SEAL OR STAMP)

-9.

1ssion Expires:

Notary ID: Kyae 33857
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC, Vﬁaﬁk
an Oregon limited liability company '

o (e Diacr

Prmtea/ Name:
Title: Carrle Tracy

Authorized Representative

W &) 2

Prmt Name: 'VQ(U(QZ SATR(TUT

Title: Apdl rized ﬁq‘mrujrcjﬂv

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged beforeme  May 3w 2032 | by
Carrie TU‘(«.., and Dén: el 4 St.wh, cvg
Authorized Representatives of Aurora Solar LLC, an Oregon limited liability company, on its
behalf.

OFFICIAL STAMP
; ANDREW JOMN _
LY NOTARY PUBLIC- 0905‘79942 Notary Publit.—"
GOMMISSION NO. 1 My commission expires:_ P ecembrrn o2, 202y

2024
! 'Woowmonamssuscmamﬂ Commission No.: /e ol #Y$

Thisyns¢rument prepared by:
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EXHIBIT A

Description of the Property

Beginning on a Locust Hub by a Water Tank, a corner to Arthur Mclntosh’s line S 22 36 W
113.81 feet to “X” on a rock ledge a corner to Arthur McIntosh’s lot; thence down the hill S 63
45 East 84.88 feet to an iron pipe near the Typo Road; thence down the Road S 28 18 W 116.72
feet to tack in a Sycamore stump; thence S 19 58 W 272.90 feet to Sycamore stump by road;
thence S 18 08 W 241.38 feet to an iron pipe by road, a corner; thence turning to the right and
leaving said road and running up the hill in a straight line to a Black Gum Tree, marked with two
hacks on each side; thence in a straight line up the hill to a Black Oak, (being corner to Denver
Young’s lot); thence up the hill in a straight line to an iron pipe on ridge of hill, being a corner;
thence turning to the right and running up, along and with the center of the ridge as it meanders
to the top of the point to Arthur Mclntosh’s line; thence down the point with Arthur McIntosh’s
property line; thence S 31 52 E 83.88 feet to a tack in a Dogwood root; thence S 39 09 E 106.62
feet to an “X” on rock on ridge; thence S 77 48 E 87.55 feet to a stake; thence N 88 37 E 299.04
feet to a stake by Beech and Elm; thence S 73 degrees 218.50 feet to a stake by water tank to the
beginning, containing about 12 acres more or less.

Exception: There is excepted from the foregoing conveyance that certain property conveyed by
the Grantor to Ollie Gywn Ison by deed July 28, 1986 which appears of record in Deed Book
208, page 634 in the Perry County Clerk’s office.

Being the same property conveyed to Ronald Tricker by Rolane Appliance and Marine, INC.,

f/k/a Rolane Gas Company by deed dated November 7, 2014 and recorded in the office of the
Perry County Clerk at Deed Book 379 page 733.
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1.2.

1.3.

14.

L.5.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Two Thousand Dollars ($2,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

e From1-500 linear feet of corridor: Three Thousand Dollars ($3,000.00);

e From 501-1000 linear feet of corridor: Six Thousand Dollars ($6,000.00);

e 1001 or more linear feet of corridor: Six Dollars per linear foot ($6.00/LF) of

corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property.

Crop/Timber Damage. Aurora will retain the services of a third party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.
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1.6. Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.
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OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS

EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of

websF  ASHY | 2021 (the “Effective Date”) by and between Allen Webb
(“Landowner”), and Aurora Solar LLC, an Oregon limited liability company (“Aurora™).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property is more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

1.1.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.



1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora.

1.4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement is set forth in Exhibit B attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Easement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1.Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the
Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2.No Interference. Landowner’s activities and any grant of rights Landowner makes to any
person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether




4.3.

4.4.

4.5.

4.6.

4.7.

located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have
no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.




4.8. Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals™) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals in any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

4.9. No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation
activities cause on the Property, and Aurora will pay crop damage in accordance with the
standards of Section 3.5 above for any crops damaged by flood due to broken tile
attributable to Aurora’s activities on the property. Overhead electrical support systems
shall be installed to a depth not less than thirty-six inches (36”) below the surface of the
ground. All farm drainage tile which intersects the Aurora's overhead electrical wires and
cable shall be identified and repaired and/or replaced if damaged by a contractor, qualified
in farm drainage. Aurora 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 is immediately
available to do so. If Landowner is not available, Aurora’s contractor shall provide
Landowner with digital photographs of the repair. Upon completion of the construction
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5.3.

5.4.

5.5.

project, Aurora 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 overhead
electrical wires and cables, on the property of Landowner, as well as the intersection of all
such overhead improvements with the drainage tile system on the Property. In the event
that Landowner’s activities on the property subsequent to installation of the Electrical Line
Facilities require a physical locate as to said wires and cables, Aurora agrees to do so, at
no expense to Landowner, within five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not include any damages to crops (which are governed solely by
the provisions of Section 3.5 above) or any losses of rent, business opportunities, profits
and the like that may result from Landowner’s loss of use of any portions of the Property
occupied by, or otherwise attributable to the installation of, Electrical Line Facilities
pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.

Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’s agents or contractors of any federal, state or focal
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.




6. ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

7. ENCUMBRANCE OF EASEMENTS.
7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,




conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.
8.1.Aurora’s Right to Terminate. Aurora 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.

8.2. Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

8.3. Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.
9.1. 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
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personally delivered to Landowner or Aurora, 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 Aurora:
Allen Webb Aurora Solar L1.C
53 Webb Drive Attn: Contracts Administration
Bonnyman, KY 41719 1125 NW Couch, Suite 700
Portland, Oregon 97209
With copy to:
Aurora Solar LLC

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Facsimile: (503) 796-6901
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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

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

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.

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

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.

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.

Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER", Allen Webb

o (AL
Printed Name: ///CVL {A/ééév

STATE OF ,:w,-l,‘c. L§

§
COUNTY OF { ter §

I \) o Xa Nob b , Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument

&>uli‘ ,20&\

Notary Public

ission Expires. Z' :l '; K

WITNESS my hand and official seal, this the l S""” day

(AFFIX NOTARY SEAL OR STAMP)

Notary ID: J’L\/IU ¢ 33 £Y ]
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IN WITNESS WHEREOF, the Parties have executed thijg Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC,

an Oregon limjted liability Company

664, By:“
\,6@“ Printéd Name: Sara Parsons

Authorized Representative

Title:

Titler | e ephanie La Pier
e Authorizeq Representative

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH )

This instrument was

acknowledged before me Seghtn b 29%,202(_, by
ver  Ferson g and &, Ao & Peee
Authorized Representatives of Aurora Solar LLC, an Oregon
behalf,

/tompany, on jtg

OFFICIAL STAMP
ANDREW JOHN KAISER
NOTARY PUELIC- GREGON

COMMISSION NO. 1005

MIISSI0n expipés:
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EXHIBIT A

Description of the Property

A certain tract or parcel of land lying and being in Perry County, Kentucky and more particularly
described as follows:

A certain tract of land lying on Lower Second Creek of the North Fork
of the Kentucky River and more particularly described as follows:
Beginning on a large rock and mulberry opposite the gray point; thence
up the hill by the hill fence and Lee Collins line to a large rock; thence
up to the point as it meanders to the top of the ridge to Pete Campbell’s
line; thence following the ridge to a big rock East of the power line;
thence straight down the hill with Mollie Collins line to Lower Second
Creek; thence across the creek and up the hill a straight line to a black
gum stump and a black walnut tree on the Woodson Feltner line and the
county road; thence with the county road up to Bee Branch; thence down
Bee Branch as it meanders to Second Creek; thence with the said creek
as it meanders back to the beginning point; so as to include the barn,
house and all household items and anything else that might have been
on this property at the time of the death of Susie Engle.

Being the same property conveyed to Allen Webb by Andrea Grigsby Hurt and Sondra

Grigsby Tibbitts by deed dated August 10%, 2020 and recorded in the office of the Perry County
Clerk at Deed Book 410 page 479.
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1.1.

1.2.

1.3.

1.4.

1.5.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Two Thousand Dollars ($2,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

e From1-500 linear feet of corridor: Three Thousand Dollars ($3,000.00);

e From 501-1000 linear feet of corridor: Six Thousand Dollars ($6,000.00);

e 1001 or more linear feet of corridor: Six Dollars per linear foot ($6.00/LF) of

corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property.

Crop/Timber Damage. Aurora will retain the services of a third party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora wiil not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.
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1.6. Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.
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OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS

EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of

, 2022 (the “Effective Date”) by and between Julia Webb (f/k/a Julia

Phillips) (“Landowner”) and Aurora Solar LLC, an Oregon limited liability company
(“Aurora™). '

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property is more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

1.1.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
casement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,
together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (Whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.

1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the




intention of the parties that such easements are freely assignable and not personal to
Aurora.

1.4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement is set forth in Exhibit B attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Easement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1.Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the
Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2.No Interference. Landowner’s activities and any grant of rights Landowner makes to any
person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.




4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have
no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.

Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals™) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken




on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals in any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

4.9. No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation
activities cause on the Property, and Aurora will pay crop damage in accordance with the
standards of Section 3.5 above for any crops damaged by flood due to broken tile
attributable to Aurora’s activities on the property. Overhead electrical support systems
shall be installed to a depth not less than thirty-six inches (36”) below the surface of the
ground. All farm drainage tile which intersects the Aurora's overhead electrical wires and
cable shall be identified and repaired and/or replaced if damaged by a contractor, qualified
in farm drainage. Aurora 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 is immediately
available to do so. If Landowner is not available, Aurora’s contractor shall provide
Landowner with digital photographs of the repair. Upon completion of the construction
project, Aurora 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 overhead
electrical wires and cables, on the property of Landowner, as well as the intersection of all
such overhead improvements with the drainage tile system on the Property. In the event




5.2

5.3.

5.4.

5.5.

that Landowner’s activities on the property subsequent to installation of the Electrical Line
Facilities require a physical locate as to said wires and cables, Aurora agrees to do so, at
no expense to Landowner, within five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not include any damages to crops (which are governed solely by
the provisions of Section 3.5 above) or any losses of rent, business opportunities, profits
and the like that may result from Landowner’s loss of use of any portions of the Property
occupied by, or otherwise attributable to the installation of, Electrical Line Facilities
pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.

Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer

any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,




Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.2.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.
8.1.Aurora’s Right to Terminate. Aurora shall have the right to terminate this Agreement, and

8.2.

8.3.

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.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’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 above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.

9.1.

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 to Landowner or Aurora, 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:




9.2.

9.3.

9.4.

9.5.

If to Landowner: If to Aurora;

Julia Webb Aurora Solar LLC

53 Webb Drive Attn: Contracts Administration

Bonnyman, KY 41719 1125 NW Couch, Suite 700
Portland, Oregon 97209

With copy to:

Aurora Solar LL.C

Attn: Land Management

1125 NW Couch, Suite 700
Portland, Oregon 97209
Facsimile: (503) 796-6901
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 paragraph.

Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.




9.6.

9.7.

9.8.

9.9.

9.10.

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.

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

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.

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.

Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]




IN WITNESS WHEREQOF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER", Julia Webb SPOUSE (IF ANY)

R 2 A

Printed Name: _ G5 /[ € M/ebb

STATE OF w\uk §

conmobees

ustia l‘)a\_d ¢ , Notary Public, certify that the following person(s) personally
appeared before me this day, each acknowledging to me that he or she signed the foregoing instrument.

WITNESS my hand and official seal, this the sr‘: dayof /T a s / L2090

(AFFIX NOTARY SEAL OR STAMP)

Notary Pyblic

My Conpfmission Expires: Z 5-’&9
Notary ID: KYMPZ&XSW ’ P
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

By: ﬂ%xﬁwm

Printed Name:  Garrie Tracy
Title: Authorized RepresentahVé

By:%&lﬁ”@a>

PI.‘iIlt‘Cd Name: Stephanie La Pier
Title: Authorized Representative

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH )

This 1nstrument was acknowledged before me 5\4'7 2t ,202>,by

Carpic J"‘t-/ and S“t{l\\sht:, Lal’r‘-
Authorized Representatives of Aurora Solar LLC, an Ore mmited liability company, on its
behalf.

OFFIGIAL STAMP Notary Pablic D L
ANDREW JOHN KAISER - e <o L
N O dmmission expires:__ I/ €c<ew G2 2oty

: COMMISSION NO 1005745A Commission No.: /oo SHYS A
My COMMISSION EXPIRES DECEMBER 02,2024

" ~Hazard, KY 41701
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EXHIBIT A
Description of the Property

Beginning at the creek; thence up the hill to a large rock marked X; thence a straight line up the
hill to a row of cliffs; thence an easterly direction around the hill with the cliffs to Lula and
Sherman Neace’s line; thence down the hill with the Neace line to the line of Marie Collins; thence
with the Collins’ line to the creek; thence down the creek to the point of beginning.

For a more particular description, see description as follows:

Beginning at a culvert on north side of road; thence N. 66 deg. 13 min. 09 sec. W. 39.07 feet to a
poplar on north side of road; thence N. 56 deg. 43 min. 49 sec. W. 239.83 feet to an iron pin on
hillside; thence N. 24 deg. 01 min. 08 sec. E. 245.08 feet to an iron pin in line of parent tract;
thence S. 85 deg. 18 min. 00 sec. E. 173.00 feet to an iron pin in branch; thence with branch S. 5
deg. 44 min. 33 sec. W. 358.80 feet to the point of beginning, containing 1.50 acres as shown by
survey of H.B. Wilson, Lic# 2041, on 7/1/88.

Being the same property conveyed by deed from Opal Moore to Julia Phillips (now known as Julia
Webb), dated the 13 day of July, 1988, in Deed Book 217, Page 567, records of the Perry County
Clerk’s Office.
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1.1.

1.2.

1.3.

1.4.

L.5.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights

.granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing

bonus of Two Thousand Dollars ($2,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first ‘anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead_ Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after

commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:
e From1-500 linear feet of corridor: Nine Thousand Dollars ($9,000.00);
e From 501-1000 linear feet of corridor: Eighteen Thousand Dollars ($18,000.00);
e 1001 or more linear feet of corridor: Eighteen Dollars per linear foot ($18.00/LF)
of corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousgc;
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property. . '

Crop/Timber Damage. Aurora will retain the services of a third party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further —payment will be made to Landowner for crop damage.
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1.6. Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees

charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landowner's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.

\
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THIS INSTRUMENT WAS DRAFTED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING PLEASE RETURN TO:
Winthiop & Weinstine

Attn, Krista A, Bengston-Cook

225 South Sixth Street, Suite 3500

Mmneapolis, MN 55402-4629
Telephone 612 604.6629

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT
by and between
Emuly Salley, James Back, Janice Whitaker, and Gary D. Whitaker
as the Landowners

and

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

Dated Mowewiter 24 2022




PREPARED BY:

Aurora Solar LL.C

Attn' Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone. 503.796.7167

AFTER RECORDING RETURN TO:
Winthrop & Weinstine

Attn© Kusta A Bengston-Cook

225 South Sixth Street, Sutte 3500
Minneapolis, MN 55402-4629
Telephone: 612 604.6629

(Space above this line fo1 Recorde1’s use only)

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS
EASEMENT AGREEMENT (this “Agreement”) 1s made and entered into as of
NMNovembem 24 , 2022 (the “Effective Date”) by and between Emily Salley, James Back,
Janice Whitaker, and Gary D. Whitaker (“Landowner(s)”’) and Aurora Solar LLC, an Oregon
limuted liability company (“Aurora”).

1 GRANT OF EASEMENTS. Landowner owns certain real property located m Perry County,
Kentucky, which real propetty 1s more particulatly described on attached Exhibit A and
mcotpolated hetein by this reference (the “Property”) Aurora requires facilities for the
ttansmission of electric power and for communication puiposes and desites the 1ight to access,
erect, install, mspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1, Landowner gtants, transfeis, conveys and warrants to Aurora, its licensees, agents,
mvitees, successors and assigns the following easements and rights-of-way on, over, under
and actoss the Property (collectively, the “Easement”™).

1.1.1. an overhead collection system easement, consisting of

111 an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wites and cables for
the transmussion of electrical energy and communications signals, and all related
uses, includig but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
mclude, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlaige, alter the voltage, remove, maintan and use the
Overhead Appurtenances from time to time, on, along and in the Pioperty,



together with the appropriate 11ghts-of-way, under, on, along and in the Pioperty,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Pioperty and any adjacent pioperties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate fiom time to time.

1.2 The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.

1.3. The parties declare that the forgoing easements are fo1 commeicial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it 1s the
mtention of the parties that such easements are freely assignable and not personal to
Auroia,

14 The Landowner further consents to the granting by Aurota to third parties, 1ts successors
and/or assigns, fiom time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstiuction, ieplacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes

1.5 Landowner and Aurora hereby agree that the Easement and this Agreement 1s a “utility
easement” pursuant to KRS 382.135(2)(a).

TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement 1s set forth in Exhubit B attached hereto and mcorporated herein Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Easement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, wartants and covenants to Aurora duing the term of this
Agreement and the Easement granted herein:

4.1.Landowner’s Authority. Landownet owns the Property in fee sumple, subject to no liens
ot encumbrances except as disclosed in writing to Autora i a title report o1 other
document delivered to Aurota piior to execution of this Agreement. Landowner and each
petson signing this Agieement on behalf of Landowner has the full and unrestricted night
and authoiity to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner 1s
authorized to do so, and all petsons having any ownership or possessory interest in the



Property are sigmng this Agieement as Landownei. When signed by Landowner, this
Agieement constitutes a valid and binding agreement enforceable against Landowner in
accordance with 1ts terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agieement, fiom Landowner’s fee
interest in the Pioperty, by way of assignment, conveyance or otherwise, without
Aulora’s prior wiitten consent

4.2.No Interference. Landowner’s activities and any grant of rights Landowner makes to any

4.3

44.

4.5

4.6

petson or entity, whether located on the Property o1 elsewhete, shall not, currently or in
the future, impede or mterfere with (i) the siting, permitting, construction, installation,
mamtenance, opetation, replacement, or removal of the Electiical Line Facilities, whether
located on the Property or elsewhere, (1) access ovel the Property to the Electrical Line
Facilittes, whether located on the Property or elsewhere; or (1) the undertaking of any
other acttvities of Autoia permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora in complymg with o1 obtaining any land use permits and approvals, tax-
incentive 01 tax-abatement progiam approvals, buillding permits, envinonmental impact
reviews or any other approvals tequired or deemed desiiable by Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, opetation or removal of the Electrical Line Facilities, including execution of
applications for such approvals and delivery of mformation and documentation related
thereto, and execution, 1f required, of any orders or conditions of approval. Aurora shall
reumburse Landowner for 1ts reasonable and actual out-of-pocket expense directly mcurted
1n connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Auora to obtam
nondisturbance, subotdination and other title curative agreements from any person with a
lien, encumbrance, mottgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to elimmate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and condittons of this Agreement,
it shall peacefully hold and enjoy all of the rights granted by this Agreement for 1ts entire
term without hindrance or mterruption by Landowner or any person lawfully o1 equitably
claiming by, through or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against hiability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuties or death to Aurora or 1ts
tenants, 1nvitees, contiactors or the public, while on the Property, except to the extent such
damages, myuies or death are caused o1 contributed to by the gross negligence or willful
misconduct of Autora It is expressly agreed and understood that Landowner shall have



no duty to indemnify Auroia against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

4.7. Hazardous Materials Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
of, any federal, state or local law, ordinance or regulation relating to the generation,
manufactute, production, use, storage, release or threatened release, discharge, disposal,
transportation or presence of any substance, material or waste which 1s now or hereafter
classified as hazatdous o1 toxic, o1 which is regulated under current o1 futwe federal, state
or local laws ot regulations, on or under the Property

48 Coal, O1l, Gas, and Mineral Rights TLandowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Mimerals™) in, on, or under and that might be produced o1 mined fiom the
Property; provided, however, that no mming, drilling or other activity will be undertaken
on the surface of the Property to recover any Mmeials during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
1n any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated heremm  Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights 1n Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurota from time to
time, such documentation as may be required to ensure that such nights i Minerals aie
subordinate and inferior to the rights, privileges, powers, options, immunities, and
nterests granted to Aurora heteunder and to allow Lessee to obtain an endoisement over
such rights in Minerals 1n any title commitment or title mnsurance policy requested by
Aurora, mcluding, without lmmitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals 1n a form acceptable to Aurora.

4.9. No Conflict of Intetest Neither Landownet not any a spouse or domestic partner, child,
step child, sibling ot patent of Landowner 1s an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
sola: energy and energy storage project in Perry County, Kentucky. To the extent
Landownet or any 1elative of Landowne is such an employee, member o1 officel, such
person shall recuse him- o1 herself fiom any official conduct 1n connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby 1epresents, wariants and covenants to Landowner that:

51 TieRepair Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation



52

5.3.

5.4.

activities cause on the Property, and Auroia will pay crop damage fo1 any crops damaged
by flood due to broken tile attributable to Awmora’s activities on the property. Overhead
electrical support systems shall be installed to a depth not less than thirty-six inches (36™)
below the surface of the ground All farm dramage tile which inteisects the Auroia's
overhead electrical wires and cable shall be 1dentified and repaired and/or replaced 1f
damaged by a contiactor, qualified in farm dramnage Auioia agiees to consult, mn good
faith, with Landownet 1egarding the repair and/or replacement of said dramage tile.
Landowner shall have the right to mspect all tile repairs and connections prior to backfill,
provided Landowner is immediately available to do so. If Landowner is not available,
Aurora’s contractor shall provide Landowner with digital photographs of the repair  Upon
completion of the construction project, Aurora shall provide Landowner with i) a GPS
coordinate reading of the location of such repaired o1 1eplaced tile and ii) an 1llustration
depicting the location of all overhead electrical wires and cables, on the property of
Landowner, as well as the mtersection of all such overhead improvements with the
dramnage tile system on the Property In the event that Landowner’s activities on the
property subsequent to mstallation of the Electiical Line Facilities require a physical locate
as to said wires and cables, Auroia agiees to do so, at no expense to Landowner, within
five (5) days of 1ecerving the locate request

Insutance. Aurora shall, at its expense, maintain a commetcial general liability insurance
policy msuring Aurora against loss ot liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000 00) of combied single Iumt liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request Aurora shall be entitled to self-insure for such amount(s)
as 1t deems appropiiate in its commercially reasonable discretion

Indemnity Aurora will indemnify Landowner agamst liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Autoia’s construction, opeiation o1 1emoval of Electrical
Line Facilities on the Property, except to the extent such damages, mjuries or death are
caused or contributed to by the gross negligence or wiltful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. The reference to property damage in the
preceding sentence does not mclude any damages to crops ot any losses of 1ent, business
opportunities, profits and the like that may i1esult from Landowner’s loss of use of any
portions of the Piopeity occupied by, or otherwise attributable to the mstallation of,
Electrical Line Facilities puisuant to this Agieement.

Construction Liens. Aurora shall keep the Property free and clear of all liens and claims
of liens fo1 labor and services peiformed on, and materials, supplies o1 equipment
furnished to, the Property i connection with Aurora’s use of the Property pursuant to this
Agreement, provided, however, that if Aurora wishes to contest any such lien, Aurora
shall, within sixty (60) days after it receives notice of the filing of such lien, remove or
bond aiound such lien putsuant to applicable law.




55 Hazaidous Matetials Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’s agents or contractors of any federal, state or local
law, o1dinance o1 tegulation relating to the generation, manufacture, production, use,
storage, release or threatened release, dischaige, disposal, transportation or presence of
any substance, material or waste which 1s now or hereafter classified as hazardous or toxic,
ot which 1s regulated under current o1 future federal, state or local laws or regulations, on
or under the Propetty.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and inte1ests under this Agteement without Landowner’s consent. The
burdens of the easements and 11ghts contained i this Agreement shall run with and against the
Property and shall be a charge and burden theieon for the duration of this Agieement and shall
be binding upon and against Landowner and 1ts successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successols, assigns, permittees, licensees, Auroras, employees, and agents

ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s mtetest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit Should Aurora or 1ts successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided m Section 7.1 above, Auiora and Landowner expiessly agree between
themselves and for the benefit of any Lenders as follows.

72 1. They will not modify or cancel this Agreement without the prior written consent of
the Lendei, which consent shall not be unreasonably withheld, conditioned, or
delayed.

7.22. A Lender shall have the right to do any act o1 thing requited to be petformed by
Aurota ot its successors and assigns under this Agieement, and any such act o1 thing
perfoumed by Lender shall be as effective to prevent a default under this Agreement
and/or a forferture of Aurora’s rights under this Agreement as 1f done by Aurora itself

7.2.3. No default that requires the grving of notice to Autoia or its successors and assigns
shall be effective unless a like notice is given to all Lendets. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not termate this Agreement unless 1t has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that 1t must foreclose on Aurora’s inteiest ot
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lendet to foreclose or acquire
Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora, Upon the



sale or other tiansfer of any interest 1n the easements and rights gianted heieunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

724 In case of any termination of this Agreement as a result of any uncured default by
Auroia, Landowner shall give ptompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agieement with such Lender, o1 1ts
designee, within twenty (20) days after the ieceipt of such iequest Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained 1n this Agreement Upon the execution of any
such new easement agreement, the Lender shall (1) pay Landowner any amounts
which aie due Landownei fiom Autora and (1) pay Landowner any and all amounts
which would have been due under this Agieement (had this Agreement not been
terminated) from the date of termunation of this Agreement to the date of the new
easement agreement

8. Default and Termination.

8.1.

8.2

8.3.

Auora’s Right to Terminate. Auroia shall have the right to terminate this Agreement, and

Assignees and Tenants shall have the right to terminate then respective mterests in or
under this Agreement, as to all or any part of the Property at any time, effective upon thirty
(30) days’ wiitten notice to Landowner. If such termination 1s as to only part of the
Property, this Agieement shall remam 1n effect as to the remainder of the Property.

Landowner’s Right to Terminate Except as qualified by Section 7, Landowner shall have
the right to terminate this Agieement 1f (a) a material default i the performance of
Aurora’s obligations under this Agreement shall have occurred and remamns uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders i writing of the default, which
notice sets forth in reasonable detail the facts pertaning to the default and specifies the
method of cure, and (¢) the default shall not have been remedied within mmnety (90) days
after Aurora, or within one hundred and twenty (120) days 1n the case of all Lenders,
receive the written notice, o1, 1f cure will take longer than 90 days for Aurora, ot 120 days
for any Lender, Aurora ot a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter ptosecutes the cure to
completion.

Effect of Termmation. Upon termimation of this Agreement, whether as to the enture
Property or only as to part, Auiora shall (1) upon wiitten request by Landowne1, execute
and record a release to Landowner of all of Aurora’s right, title and wnterest 1n and to the
Property, or to that part theieof as to which this Agreement has been terminated, and (ii) as
soon as practicable theieafter, remove all above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below giade fiom the
Permitted Atea or portion as to which this Agreement was terminated, exclusive of any
continuing right established pursuant to this Agieement to survive the term of this
Agreement, and restore the soil surface to a condition reasonably similar to its original
condition. If Aurora fails to remove such Electrical Line Facilities within eighteen (18)




months after termination of this Agreement, Landowner may do so, i which case Aurora
shall reimburse Landowner for reasonable and actual costs of removal incuired by
Landownet, less any salvage value received by Landownet, within thuty (30) days after
receipt of an invoice from Landowner.

9. Miscellaneous.

91

92.

93

Notices. All notices o1 other communications requied or permitted by this Agreement,
including payments to Landowner, shall be in wiiting and shall be deemed given when
personally delivered to Landowner or Aurora, or m lieu of such peisonal service, five (5)
days after deposit 1n the United States mail, first class, postage prepaid, certified, or the
next business day 1f sent by reputable overnight courier, provided receipt 1s obtamed and
chaiges prepaid by the delivering party Any notice shall be addressed as follows.

If to Landowner If to Auroia:

Gary Whitaker

Janice Whitaker Aurora Solar L1.C

1776 Flat Gap Road Attn, Contiacts Administration

Bonnyman, KY 41719 2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
With copy to.
Aurora Solar LLC

Attn, Land Management

2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
Facsimile (503) 796-6901
Telephone No.. (503) 796-7000

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

Entite Agreement, Amendments. This Agreement constitutes the entite agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding o1 1epresentation tespecting the Property, this Agieement, or any othet
matter referenced herein not expressly set forth in this Agreement or a subsequent writing
signed by both parties 15 null and void. This Agreement shall not be modified or amended
except 1n a writing signed by both parties No purported modifications or amendments,
mncluding without limitation any o1al agreement (even 1f supported by new consideration),
course of conduct or absence of a response to a unilateral communication, shall be binding
on either party

Successors and Assigns This Agieement and the easements granted to Auroia hereunder
shall burden the Property and shall run with the Property This Agreement and the
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9.5.

96

91.

9.8.

9.9.

9 10.

easements granted to Auroia hereunder shall mure to the benefit of and be binding upon
Landownetr and Aurora and any assignee, and their 1espective heirs, transferees,
successors and assigns, and all persons claimmg under them

Legal Matters This Agreement shall be governed by and interpteted 1n accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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.

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 mvalid, void or
unenforceable, the remaining provisions hereof shall remaimn 1n full force and effect,
unimpaired by the holding. Notwithstanding any other provision of this Agreement, the
parties agree that in no event shall the term of this Agreement be longer than, 1espectively,
the longest pertod permitted by applicable law.

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

No Partneiship. Nothing contained in this Agreement shall be construed to create an
assoclation, joint venture, trust or partnership covenant, obligation o1 liability on or with
regard to any one or more of the parties to this Agreement

Owneiship of Electrical Line Facilities. Landowner shall have no ownership o1
other mterest 1n any Electiical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.
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911. If Awtora elects to utilize Landowner’s Propetty for access to the Electrical Line
Facilities, Aurora shall consttuct an access to the Engle Cemetery located on the
Landowner’s Property from the Electrical Line Access Road mcluding necessary drainage
pipes and giavel surfacing. Aurora shall not be 1esponsible for the maintenance of the
Engle Cemetery access post construction.

912 If Autora utilizes spraying activities as a method of foliage growth control on the
Property, such spraying will be limited to areas containing structures only

[Signature and acknowledgment pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER", Emily Salley

Printed Name'é:ﬁ 9. E Y Ci@ é( ,Q// /

STATE OF KB\)T Ucy s
§

COUNTY OF :PEBR] §

Aﬁ) ”—k))UY BDDU (Y @qu Public, certify that the following person(s) personally

appeated befoxe 1“;:‘ #HF day, each ackno edging to me that he or she signed the fotegoing instrument
V\&I‘ A ?’% Ra‘ﬂq, aﬁg offictal seal, this the [j‘__ y of &: ,20 22

: A6 202,

S \}'@xﬁi@@& OR STAMP) o Cens

: -.- w. Kotary Public
P :

N
My C0mm1ss1ong<pi1es: 2 "[0 - 2023

Hinw

>

3152 IS §

Notary % $
X TS

AR S
fl ARGE. VS"\\\\\

an W
"LANDOWNE'ﬁ"'“jAmes Back

STATE OF @)l , §

§

COUNTY OF g% [ §
1 A‘A)TH‘O” \f .BOW[/ Il)é}otary Public, certify that the following peirson(s) petsonally

appeared before n\\qthlm dny,,/each acknowledging to me that he or she signed the foregomg instrument

N oNY 8o
WI\\\\ 2\ ‘6 2 é’ﬁd éﬁlmal seal, this the H"u y of QJM, 20_;2/
= NS 0, »
(@ﬁ)g?\] }(R}; M(ﬁ{ STAMP) Bowtliny
§ & v-:: = Notary Pubhc (/

My C0mm1ss1on Expues: [2 G- ZOZ.S
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"LANDOWNER", Janice Whitaker

-

B

Printed{Name: r}-cdﬁ € f
STATE OP@) l Z{LK Y §

COUNTY OF

I A' Iy THOA)Y ML/M‘éyaly Public, certify that the following petson(s) peisonally

appeaied befoie Qmmh‘l‘é‘ﬂéyuggch acknowledging to me that he or she signed the foregoing instrument
Bo

O
WIT&Q\g&S my‘ﬁnd ;’(ﬁ,af’ﬁmal seal, this the B{;y of M, 20 2.2
?‘; + .
(AEF&;J&!QIAB%EAL OE STAMP) £ WM
§ 2P otary Public Q;
E’ uLiC & é‘ \\5 My CommissiorExpues, /2~ @ 2013
Notary ID. Up "7"@ N $

”//, {aRGE.*
”/Nmn\\\\\“

"LANDOWNER", Gary D. Whitaker

STATE OF [@UTZLGK Y
COUNTY OF p% Y g

I ol) ,LEbotaly Publie, certify that the following person(s) personally
appeared bef01e m’é § é’é’ a¢ch acknowledging to me that he or she signed the foregoing instrument
0O

WI\\:_ ga&%\@ﬁgq}ﬂ{pﬁmal seal, this the/j‘:_ z; (2 (Z Q&? , 20 ZL

(Amxm‘&W’a‘EaL OE STAMP) .
PUBL\C > = otary Public QJE
= 1 N k =
,2 7 3,‘ $ \5 My Commissiotl Expires 2‘/ 202-3
Notary ID: D& A

//// ARGE. \\\\
i
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Auraia Solar LLC,
an Oregon limited liability company

-

By: i )
Pinted Name.  Carrie Tracy .

Title Authorized Representative

By.

Prmted Name. ep r

Title. Authorized Representative

STATE OF OREGON )

)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged before me /V Ouenb-r 21,20 2=, by
Carnce Treo and Stephence Lo ot
Authorized Representatives of Aurora Solar LLC, an Oregon limited liabili
behalf

3
Ompany, on its

OFFICIAL STAMP :

ANDREW JOHN KAISER Mmission expires D ecewbe~ 02,2077
NOTARY PUBLIC - OREGON Commuission No : loo CIUS A

COMMISSION NO. 1005745A 2

MY COMMISSION EXPIRES DEC

This instrument prepared by:

Justin W. Noble, Esq.

Law Offices of David A. Johnson
461 Main Street

Hazard, KY 41701
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EXHIBIT A
Description of the Property

Lying and being on Pigeon Roost Creek of the North Fork of the Kentucky River, in Perry County,
Kentucky, and begmning at the mouth of D1y Hollow, thence up Dry Hollow as it meandeis to the
upper end of a little field and the line of R.B. Mclntosh; thence with the fence and the said line up
the hill to a marked black oak, near the gtaves, thence up the grave pomnt as it meanders between
Dry Hollow and Lattle Pigeon Roost to the top of the point between Little Pigeon Roost and Big
Pigeon Roost, thence up the 11dge as 1t meanders between Little Pigeon Roost and Big Pigeon
Roost, to the head of Sam Campbell’s branch to a marked chestnut oak; thence down the ridge as
1t meandeis between Little Pigeon Roost and Sam Campbell’s bianch to the head of Wolf Pen
bianch; thence down the 1idge as 1t meanders between Little Pigeon Roost and Wolf Pen Branch
to the top of the point between Pole Cat Hollow and Jarrett Fork; thence down said point between
Pole Cat Hollow and Jarrett Fork to a chestnut tree on the left side of Jarrett Fork coming down,
thence on down the hill to the Jarrett Fork, thence down Jarrett Foik as 1t meanders to Little Pigeon
Roost; thence down said creek as it meanders to the BEGINNING.

Being the same propetty conveyed by deed from Elsie Charline Engle to Pearlie Back and Everett
Back, dated the 9" day of February, 1987, n Deed Book 211, Page 474, records of the Perry
County Cleik’s Office. This propeity was conveyed to Emily Salley, James Back, Janice
Whitaker, and Gary D. Whitaker by Will filed in Will Book 17, Page 433, records of the Perry
County Cletk’s Office and probated m Perry County Distiict Court, Case No 00-P-00175,
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1.1.

1.2.

1.3

1.4.

15

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration fot the Easement and all other 11ghts
gianted to Awota 1n this Agreement, Auroia shall pay to Landownet a one-time signing
bonus of Twelve Thousand Dollars ($12,000.00) which Aurora shall pay to Landowner
within sixty (60) days after the Effective Date of this Agreement

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Auoia shall pay Landowner a 1ental payment of Five Hundied Dollais
($500.00) per year

Overhead Collection System and Communication Lines Payment Aurora shall pay
Landowner a one-time payment as described below within minety (90) days after
commencing constiuction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

o From1-500 linear feet of corridor' Five Thousand Dollars ($5,000 00),

e From 501-1000 linear feet of corridor. Ten Thousand Dollars ($10,000 00);

¢ 1001 or more linear feet of corridor: Ten Dollats per linear foot ($10.00/LF) of

corrido1 used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time nstallation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the

Property

Crop/Timber Damage Aurora will retain the services of a third-party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for tumber damages mcurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage pioject. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electiical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occuis,
assuming that Landownet was actually farming such portions of the Property immediately
prioi to Aurora’s commencing constiuction of the Electrical Line Facilities on the
Property. After construction 1s complete, Aurota will not be responsible to pay
Landowner any losses of mcome, 1ent, business opportunities, profits or other losses
atising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage
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1.6 Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimbuise Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, m an
amount up to, but not exceeding, $500 00 Landownei's right to reimbursement under this
Section 18 subject to Landownet's attorney submitting a statement showing Landowner's
attorney's houly billable rate and the total time spent by such attorney advising on this
Agreement. All ieimbursements hereunder shall be paid not later than forty-five (45) days
after Landownei shall have submitted the request for payment, together with all required
documentation,

1.7. Taxes

1.7.1. Auora shall pay any inciease 1n the real property taxes levied against the Propeity
directly attitbutable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase 1s not separately assessed to Autora and paid duectly by
Auroia to the taxing authoiities Aurora shall not be liable for taxes atttibutable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbuisement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill fiom the taxing authority Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authoiity and may
offset the amount of such payments fiom amounts due Landowner under this
Agreement In the event that Aurora shall fail to pay 1ts portion of the real property
taxes as herein ptovided, Aurora shall be 1esponsible for any late chai ges imposed by
the taxing authority, mncluding all penalties assessed 1n connection therewith

1.7.2. Auwora affirms 1ts obligation to pay Incremental Taxes. Awroia shall mdemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Auiota shall work
m good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Autora’s Electrical Line Facilities on Landowner’s Property
directly to Autora.

17.3. Auroia shall have the 1ight, m its sole discretion, to contest by approptiate legal
proceedings (which may be biought in the name(s) of Landowner and/or Aurora
wheie appropiiate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal 1s done in such a mannet as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora 1n every reasonable way 1 such contest (including by joining
in the signing of any protest, appeal ot pleading that Aurora may deem advisable to
file), and Aurora shall reimbuise Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation
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THIS INSTRUMENT WAS DRAFTED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING PLEASE RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500

Minneapolis, MN 55402-4629
Telephone: 612.604.6629

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT
by and between
Michael Eric White
as the Landowner
and

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

pated __ Aprsl 1l 2023




PREPARED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

725 South Sixth Street, Suite 3500
Minneapolis, MN 55402-4629
Telephone: 612.604.6629

(Space above this line for Recorder’s use only)

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS
EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of
Pon \ il , 2023 (the “Effective Date”) by and between Michael Eric White, a

married man (“Landowner”) and Aurora Solar LLC, an Oregon limited liability company
(“Aurora”).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property is more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Fasement”):

1.1.1. an overhead collection system easement, consisting of

11.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
casement rights (collectively, the “Qverhead Appurtenances™), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,
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together with the appropriate rights-of-way, under, on, along and in the Propetty,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, opetation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Flectrical Line Facilities”.

1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora. ~ )

1.4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, reconstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years
from the Effective Date.

PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement is set forth in Exhibit B attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Fasement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1 Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encunibrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Fasement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the
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Property are signing this Agreement as Landowner, When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2.No Interference. Landowner’s activities and any grant of rights Landowner makes to any

4.3.

4.4,

4.5.

4.6.

person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iif) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation ot removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Enjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have
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no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

4.7. Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.

4.8. Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals™) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals in any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

4.9. No Conflict of Interest. Neither Landowner nor any a spouse ot domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora’s
development of its solar energy and energy storage project in Perry County, Kentucky.

5 AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation
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5.2,

5.3.

5.4.

activities cause on the Property, and Aurora will pay crop damage for any crops damaged
by flood due to broken tile attributable to Aurora’s activities on the property. Overhead
electrical support systems shall be installed to a depth not less than thirty-six inches (3 6”)
below the surface of the ground. All farm drainage tile which intersects the Aurora's
overhead electrical wires and cable shall be identified and repaired and/or replaced if
damaged by a contractor, qualified in farm drainage. Aurora 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 is immediately available to do so. If Landowner is not available,
Aurora’s contractor shall provide Landowner with digital photographs of the repair. Upon
completion of the construction project, Aurora shall provide Landowner with 1) a GPS
coordinate reading of the location of such repaired or replaced tile and ii) an illustration
depicting the location of all overhead electrical wires and cables, on the property of
Landowner, as well as the intersection of all such overhead improvements with the
drainage tile system on the Property. In the event that Landowner’s activities on the
property subsequent to installation of the Electrical Line Facilities require a physical locate
as to said wires and cables, Aurora agrees to do so, at no expense to Landowner, within
five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Iandowner’s reasonable request, Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. 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 may result from Landowner’s loss of use of any
portions of the Property occupied by, or otherwise attributable to the installation of,
Blectrical Line Facilities pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.

S + s



5 5 Hazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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
ot under the Property.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Hasement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

. ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

799, A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

72.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire
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Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

72.4. In case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
casement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (if) 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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination.

8.1.

8.2.

8.3.

Aurora’s Right to Terminate. Aurora 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.

ILandowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to part, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’s right, title and interest in and to the
Property, or to that part thereof as to which this Agreement has been terminated, and (i1) as
soon as practicable thereafter, remove all above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, exclusive of any
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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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.

9.1.

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 to Landowner or Aurora, 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 Aurora:
Michael Eric White Aurora Solar LLC
P.O. Box 47 Attn: Contracts Administration
Bonnyman, KY 41719 2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210

With copy to:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
Facsimile: (503) 796-6901
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 paragraph.

9.2. Entire Agreement; Amendments. This Agreement constitutes the entire agreement

between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.
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9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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.

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

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.

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.
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9.10.

Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time.

[Signature and acknowledgment pages follow]
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IN WITNESS WHEREOPF, the Parties have executed this Agreement as of the Effective
Date.

"LANDOWNER"

By V] ,(_:(‘MCV‘-‘C" Q/M

Michael Eric White

T8 T TTTHTER

COMMONWEALTH OF KENTUCKY §

- §
COUNTY OF EL:RRE{ §

I A N mb NY E@LOU Dl?\! otary Public, certify that Michael Eric White personally appeared
e

before me this day, and acknowledged to me that he or she signed the foregoing instrument.

T

WITNESS my hand and official seal, this the g q J%ay of MAIQ CH , 2023,
} LY

N otary Pu@’c dJ

My CommYssion Expires: {2 “le-2.023
Notary ID: (37T | 2

(AFFIX NOTARY SEAL OR STAMP)

SPOUSAL CONSENT ®\\%@% BOy, ",

. S el 20350

. = sy P G2

By%ﬁiﬂb o L E30%mRrE 2

Name: SaHy Marie White = iz @"ﬁc, e

V3 Spouse of Michael Eric White B ‘&“ﬂ,%p{f‘%‘ RIS

H' % ., ARPSIS

AW G AT S S

Z T LARGE o

£,
o

COMMONWEALTH OF KENTUCKY §
§

COUNTY OF P&@@ Y §

K

1 /DWW%@ otary Public, certify that Sally Marie White, spouse of Michael

Eric Whité, personallf a peared beforg me this day, and acknowledged to me that he or she signed the
foregoing instrument.

WITNESS my hand and official seal, this the 29 y of Mfi(lz— Al N ,2023.

(AFFIX NQEARY, $84], OR STAMP) o, PWtng
‘3‘\ 2 ﬁfi/ ‘“ ﬁ : 7
SO i, %, otary Pubh | \]
8 :? :’éé‘”f}i\w‘mgfﬂﬁ‘n%% My Commis Expires: /2" (- 2025
ST QOTARY B 2 Notary ID: _ (p3 7 lle2.
=z @ P E
2, PUBN S S S
Aj;’”»,%“ oy 10 ?%’% ";@é‘
/"’/;;‘qr{.;%ﬁ@%n‘é}&b
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

By: (ﬁ/Mkﬁ/‘W il

Printed Name: Carrie Tra

Title: Authorized Representative

By:_

Primed Name: __ Stephanie La Pier
Title: Authorized Representative
STATE OF OREGON )

)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged before me g AD(\\ L, 2023, by

_Catvie  Tyoon and_ Sepomte. Lo, Dlewr
Authorized Representatives of Aurora Solar LLC, an Oregon limited liability company, on its

behalf.
= OFFICIAL STAMP %ﬁ” M:/z/ Cp—"

ﬁsg:;gsv WILLIAM RILEY Notar Ceeyan /

PUBLIC - OREGON i8S ire§: At
COMMISSION NO. 1033081 My Gofmifligsian explrcs. Ao A0nCuy 25y 2023
Commission No.:__.{#F 393 L
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EXHIBIT A

Description of the Property

That certain described tract or parcel of land in Perry County, Kentucky described as follows:

BEGINNING on an iron plpe in adge'of the Loulsvilie

and Nashville Rallroad ¥ight of way and lower corner of

Hary Clemons property, on survey point No, 9.9 as shown by

plat filed under Folio Humpbex , Perry County

Clerk's Offlice; thence N
H 30 01 06 E 51.97 feet;

31 18 03 E 232,17 feet; thence
thenee N 25 25 0% E 111.83 feet;

thence N 23 15 47 B 116.47 feet; thence N 20 2% 50 E 114.23

feet; thence W 27 38 46
115,00 Ffeet: thence &8 27

E 165.95 feet; thence W 28 34 15 B
19 14 E 57L.63 feet to a 14V maple

and set nail in tree root; thence 5 48 23 13 W 81.47 feet

with old surface mine bench; thence 5 64 50 51 W 133.90 feat

to & white oak with set maill in root; thetieca § 63 27 54 W

169 .00 feet; thence § 20

168.39 feet; thenca 5 41
29 W 66.%4 Feet; thence

04 53 W 25,67 feet; themce § 57 23 43 W

42 09 W 62.86 feet; thence 5 5L 43
§ 72 55 37 W 17,04 feet; thence

g 55 41 05 W 34.51 feet to center of 0ld HouseBranch;

thence If 23 13 25 W 20.95feet; thence N 37 29 59 W 37.99 feet;

themce N 11 33 28 W 53.02 feet; thence N 3% 20 31 W 10.00

feet to survey puoint Numbear .9 and the point of BEGINNING,

containing 5,62 acres, and being Tract No, 1 of Ms. Mary

Clemons Dpropercy.

Being the same land conveyed by Mary Clemons, widow, to Michael Eric White by deed dated
January 8, 1985, of record in Deed Book 202, Page 237, records of Perry County Clerk’s Office.
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1.1

1.2.

1.3.

1.4.

1.5.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Siening Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Five Thousand Dollars ($5,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an
annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year,

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

e Froml-500 linear feet of corridor: Nine Thousand Dollars ($9,000.00);

e Trom 501-1000 linear feet of corridor: Eighteen Thousand Dollars ($18,000.00);

e 1001 or more linear feet of corridor: Eighteen Dollars per linear foot ($18.00/LF)

of corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property.

Crop/Timber Damage. Aurora will retain the services of a third-party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the Electrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.
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1.6. Reimbursement of Landowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landownet's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation.
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THIS INSTRUMENT WAS DRAFTED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING PLEASE RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500

Minneapolis, MN 55402-4629
Telephone: 612.604.6629

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT
by and between
Tonda Lee Young
as the Landowner
and

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

Dated MM@ 1<¢ ,2023



PREPARED BY:

Aurora Solar LLC

Attn: Land Management

2701 NW Vaughn Street, Suite 300
Portland, OR 97210

Telephone: 503.796.7167

AFTER RECORDING RETURN TO:
Winthrop & Weinstine

Attn: Krista A. Bengston-Cook

225 South Sixth Street, Suite 3500
Minneapolis, MN 55402-4629
Telephone: 612.604.6629

(Space above this line for Recorder’s use only)

OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS EASEMENT
AGREEMENT

THIS OVERHEAD ELECTRICAL LINE AND ASSOCIATED ACCESS

EASEMENT AGREEMENT (this “Agreement”) is made and entered into as of

Mom 137 ,2023 (the “Effective Date”) by and between Tonda Lee Young, a widow
(“Landf)jwner”) and Aurora Solar LLC, an Oregon limited liability company (“Aurora”).

1. GRANT OF EASEMENTS. Landowner owns certain real property located in Perry County,
Kentucky, which real property is more particularly described on attached Exhibit A and
incorporated herein by this reference (the “Property”). Aurora requires facilities for the
transmission of electric power and for communication purposes and desires the right to access,
erect, install, inspect and maintain such facilities on the Property as part of a solar energy and
energy storage project.

1.1. Landowner grants, transfers, conveys and warrants to Aurora, its licensees, agents,
invitees, successors and assigns the following easements and rights-of-way on, over, under
and across the Property (collectively, the “Easement”):

1.1.1. an overhead collection system easement, consisting of

1.1.1.1.  an area of one hundred (100) feet in width for the location of the overhead
collection system, consisting of line or lines of overhead wires and cables for
the transmission of electrical energy and communications signals, and all related
uses, including but not limited to necessary facilities, junction boxes and fixtures
for use in connection with said overhead wires and/or cables under such
easement rights (collectively, the “Overhead Appurtenances”), such rights to
include, without limitation, the rights to erect, construct, reconstruct, replace,
relocate, improve, enlarge, alter the voltage, remove, maintain and use the
Overhead Appurtenances from time to time, on, along and in the Property,



together with the appropriate rights-of-way, under, on, along and in the Property,
and

1.1.2. an easement and right-of-way for ingress and egress to and from Aurora’s
improvements, for construction, operation, inspection, service and maintenance
purposes, (whether located on the Property, on adjacent property or elsewhere) over
and along the Property and any adjacent properties owned or controlled by
Landowner by means of roads and lanes thereon if existing, or otherwise by such
route or routes as Aurora may designate from time to time.

1.2. The improvements, facilities (including access ways and roads), machinery and equipment
described above are collectively defined as the “Electrical Line Facilities”.

1.3. The parties declare that the forgoing easements are for commercial purposes and for utility
services and therefore, notwithstanding any rule of the law to the contrary, it is the
intention of the parties that such easements are freely assignable and not personal to
Aurora.

1.4. The Landowner further consents to the granting by Aurora to third parties, its successors
and/or assigns, from time to time, such subeasements as may be necessary or convenient
for the erection, construction, recomstruction, replacement, relocation, improvement,
enlargement, alteration of the voltage, removal, maintenance and use the Electrical Line
Facilities, but for no other purposes.

1.5. Landowner and Aurora hereby agree that the Easement and this Agreement is a “utility
easement” pursuant to KRS 382.135(2)(a).

TERM. The term of the Easement and of this Agreement shall be up to forty-eight (48) years

[t At

from the Effective Date.

PAYMENTS TO LANDOWNER. Landowner and Aurora agree that valuable consideration
has been given for the Easement and that the specific payment and consideration terms for the
Easement is set forth in Exhibit B attached hereto and incorporated herein. Landowner and
Aurora agree that Exhibit B shall be removed prior to recording of this Easement.

LANDOWNER’S REPRESENTATIONS, WARRANTIES AND COVENANTS.
Landowner hereby represents, warrants and covenants to Aurora during the term of this
Agreement and the Easement granted herein:

4.1.Landowner’s Authority. Landowner owns the Property in fee simple, subject to no liens
or encumbrances except as disclosed in writing to Aurora in a title report or other
document delivered to Aurora prior to execution of this Agreement. Landowner and each
person signing this Agreement on behalf of Landowner has the full and unrestricted right
and authority to execute this Agreement and to grant to Aurora the Easement and other
rights granted hereunder. Each person signing this Agreement on behalf of Landowner is
authorized to do so, and all persons having any ownership or possessory interest in the




Property are signing this Agreement as Landowner. When signed by Landowner, this
Agreement constitutes a valid and binding agreement enforceable against Landowner in
accordance with its terms. Landowner shall have no right to sever the rights, or any
payments to be made to Landowner pursuant to this Agreement, from Landowner’s fee
interest in the Property, by way of assignment, conveyance or otherwise, without
Aurora’s prior written consent.

4.2.No Interference. Landowner’s activities and any grant of rights Landowner makes to any

4.3.

4.4,

4.5.

4.6.

person or entity, whether located on the Property or elsewhere, shall not, currently or in
the future, impede or interfere with (i) the siting, permitting, construction, installation,
maintenance, operation, replacement, or removal of the Electrical Line Facilities, whether
located on the Property or elsewhere; (ii) access over the Property to the Electrical Line
Facilities, whether located on the Property or elsewhere; or (iii) the undertaking of any
other activities of Aurora permitted under this Agreement.

Requirements of Governmental Agencies. Landowner shall assist and fully cooperate
with Aurora 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 Aurora in connection with
the development, financing, construction, installation, replacement, relocation,
maintenance, operation or removal of the Electrical Line 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. Aurora shall
reimburse Landowner for its reasonable and actual out-of-pocket expense directly incurred
in connection with such cooperation, to the extent Aurora has approved such expenses in
advance.

Title Review and Cooperation. Landowner shall cooperate with Aurora to obtain
nondisturbance, subordination and other title curative agreements from any person with a
lien, encumbrance, mortgage, lease or other exception to Landowner’s fee title to the
Property to the extent necessary to eliminate any actual or potential interference by any
such person with any rights granted to Aurora under this Agreement.

Quiet Bnjoyment. As long as Aurora observes the terms and conditions of this Agreement,
it 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 or under Landowner.

Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora’s property (including, without limitation,
Aurora’s Electrical Line Facilities) and for physical injuries or death to Aurora or its
tenants, invitees, contractors or the public, while on the Property, except to the extent such
damages, injuries or death are caused or contributed to by the gross negligence or willful
misconduct of Aurora. It is expressly agreed and understood that Landowner shall have



no duty to indemnify Aurora against loss arising out of or in connection with the conduct
of third persons who are not employees of Landowner.

4.7. Hazardous Materials. Landowner shall not violate, and shall indemnify Aurora for, from
and against any violation (past, present or future) by Landowner or Landowner’s agents
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.

4.8. Coal, Oil, Gas, and Mineral Rights. Landowner does not grant, lease, let, or demise
hereby, but expressly excepts and reserves all rights to coal, oil, gas, and other minerals
(collectively, “Minerals”) in, on, or under and that might be produced or mined from the
Property; provided, however, that no mining, drilling or other activity will be undertaken
on the surface of the Property to recover any Minerals during the term of this Easement,
and further provided that any activity associated with any such Minerals shall not interfere
in any way with Aurora’s quiet use and enjoyment of the Property for any and all of the
purposes contemplated herein. Without limiting the foregoing, in no event shall
Landowner (or any party deriving or claiming rights by or through Landowner) conduct
any mining, drilling or resource exploration or extraction activities within four hundred
(400) feet of the surface of the Property. In the event that there shall exist at any time any
rights in Minerals separate from Landowner’s fee interest in the Property, Landowner shall
deliver to Aurora, within fifteen (15) days of any request made by Aurora from time to
time, such documentation as may be required to ensure that such rights in Minerals are
subordinate and inferior to the rights, privileges, powers, options, immunities, and
interests granted to Aurora hereunder and to allow Lessee to obtain an endorsement over
such rights in Minerals in any title commitment or title insurance policy requested by
Aurora, including, without limitation, a non-disturbance agreement executed by
Landowner and the holder of such rights in Minerals in a form acceptable to Aurora.

4.9. No Conflict of Interest. Neither Landowner nor any a spouse or domestic partner, child,
step child, sibling or parent of Landowner is an employee, member, or officer of a
governmental agency or board which may be involved in the development of Aurora’s
solar energy and energy storage project in Perry County, Kentucky. To the extent
Landowner or any relative of Landowner is such an employee, member or officer, such
person shall recuse him- or herself from any official conduct in connection with Aurora's
development of its solar energy and energy storage project in Perry County, Kentucky.

5. AURORA’S REPRESENTATIONS, WARRANTIES AND COVENANTS. Aurora
hereby represents, warrants and covenants to Landowner that:

5.1. Tile Repair. Aurora shall make commercially reasonable repair, (including replacement
of damaged tile as necessary), of any tile damage that Aurora’s construction or operation



5.2.

5.3.

5.4.

activities cause on the Property, and Aurora will pay crop damage for any crops damaged
by flood due to broken tile attributable to Aurora’s activities on the property. Overhead
electrical support systems shall be installed to a depth not less than thirty-six inches (36”)
below the surface of the ground. All farm drainage tile which intersects the Aurora's
overhead electrical wires and cable shall be identified and repaired and/or replaced if
damaged by a contractor, qualified in farm drainage. Aurora 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 is immediately available to do so. If Landowner is not available,
Aurora’s contractor shall provide Landowner with digital photographs of the repair. Upon
completion of the construction project, Aurora 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 overhead electrical wires and cables, on the property of
Landowner, as well as the intersection of all such overhead improvements with the
drainage tile system on the Property. In the event that Landowner’s activities on the
property subsequent to installation of the Electrical Line Facilities require a physical locate
as to said wires and cables, Aurora agrees to do so, at no expense to Landowner, within
five (5) days of receiving the locate request.

Insurance. Aurora shall, at its expense, maintain a commercial general liability insurance
policy insuring Aurora against loss or liability caused by Aurora’s occupation and use of
the Property under this Agreement, in an amount not less than Five Million Dollars
($5,000,000.00) of combined single limit liability coverage per occurrence, accident or
incident, which has a commercially reasonable deductible. Certificates of such insurance
evidencing the coverage required by this Agreement shall be provided to Landowner at
Landowner’s reasonable request. Aurora shall be entitled to self-insure for such amount(s)
as it deems appropriate in its commercially reasonable discretion.

Indemnity. Aurora will indemnify Landowner against liability for physical damage to
property and for physical injuries or death to Landowner, Landowner’s property or the
public, to the extent caused by Aurora’s construction, operation or removal of Electrical
Line Facilities on the Property, except to the extent such damages, injuries or death are
caused or contributed to by the gross negligence or willful misconduct of Landowner, or
Landowner’s tenants, invitees or permittees. 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 may result from Landowner’s loss of use of any
portions of the Property occupied by, or otherwise attributable to the installation of,
Flectrical Line Facilities pursuant to this Agreement.

Construction Liens. Aurora 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 Aurora’s use of the Property pursuant to this
Agreement; provided, however, that if Aurora wishes to contest any such lien, Aurora
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.
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5 5 Fazardous Materials. Aurora shall not violate, and shall indemnify Landowner against,
any violation by Aurora or Aurora’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.

ASSIGNMENT. Aurora shall at all times have the right to sell, assign, encumber, or transfer
any or all of its rights and interests under this Agreement without Landowner’s consent. The
burdens of the easements and rights contained in this Agreement shall run with and against the
Property and shall be a charge and burden thereon for the duration of this Agreement and shall
be binding upon and against Landowner and its successors, assigns, permittees, licensees,
Auroras, employees, and agents. The Easement shall inure to the benefit of Aurora and its
successors, assigns, permittees, licensees, Auroras, employees, and agents.

ENCUMBRANCE OF EASEMENTS.

7.1. Right to Encumber. Aurora and its successors and assigns may at any time mortgage to
any entity (herein, a “Lender”) all or any part of Aurora’s interest under this Agreement
and the easements created by this Agreement without the consent of Landowner.

7.2. Covenants for Lender’s Benefit. Should Aurora or its successors and assigns mortgage
any of its interest under this Agreement and the easements created by this Agreement as
provided in Section 7.1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:

7.2.1. They will not modify or cancel this Agreement without the prior written consent of
the Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed.

72.2. A Lender shall have the right to do any act or thing required to be performed by
Aurora or its successors and assigns under this Agreement, and any such act or thing
performed by Lender shall be as effective to prevent a default under this Agreement
and/or a forfeiture of Aurora’s rights under this Agreement as if done by Aurora itself.

7.2.3. No default that requires the giving of notice to Aurora or its successors and assigns
shall be effective unless a like notice is given to all Lenders. If Landowner shall
become entitled to terminate this Agreement due to an uncured default by Aurora,
Landowner will not terminate this Agreement unless it has first given notice of such
uncured default and its intent to terminate this Agreement to each Lender and has
given each Lender at least thirty (30) additional days to cure the default to prevent
such termination of this Agreement. Furthermore, if within such thirty (30) day
period a Lender notifies Landowner that it must foreclose on Aurora’s interest or
otherwise take possession of Aurora’s interest under this Agreement to cure the
default, Landowner shall not terminate this Agreement and shall permit such Lender
a sufficient period of time as may be necessary for such Lender to foreclose or acquire




Aurora’s interest under this Agreement and to perform or cause to be performed all
of the covenants and agreements to be performed and observed by Aurora. Upon the
sale or other transfer of any interest in the easements and rights granted hereunder by
any Lender, such Lender shall have no further duties or obligations hereunder.

7.2.4. TIn case of any termination of this Agreement as a result of any uncured default by
Aurora, Landowner shall give prompt notice to the Lenders. Landowner shall, upon
written request of the first priority Lender, made within sixty (60) days after such
notice to Lender, enter into a new easement agreement with such Lender, or its
designee, within twenty (20) days after the receipt of such request. Such new
easement agreement shall be effective as of the date of the termination of this
Agreement by reason of default of Aurora, upon the same terms, covenants,
conditions and agreements contained in this Agreement. Upon the execution of any
such new easement agreement, the Lender shall (i) pay Landowner any amounts
which are due Landowner from Aurora and (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 of this Agreement to the date of the new
easement agreement.

8. Default and Termination,

8.1.

8.2.

8.3.

Aurora’s Right to Terminate. Aurora 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.

Landowner’s Right to Terminate. Except as qualified by Section 7, Landowner shall have
the right to terminate this Agreement if (a) a material default in the performance of
Aurora’s obligations under this Agreement shall have occurred and remains uncured, (b)
Landowner simultaneously notifies Aurora and all Lenders 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 (c) the default shall not have been remedied within ninety (90) days
after Aurora, or within one hundred and twenty (120) days in the case of all Lenders,
receive the written notice, or, if cure will take longer than 90 days for Aurora, or 120 days
for any Lender, Aurora or a Lender on Aurora’s behalf, has not begun diligently to
undertake the cure within the relevant time period and thereafter prosecutes the cure to
completion.

Effect of Termination. Upon termination of this Agreement, whether as to the entire
Property or only as to patt, Aurora shall (i) upon written request by Landowner, execute
and record a release to Landowner of all of Aurora’s right, title and interest in and to the
Property, or to that part thereof as to which this Agreement has been terminated, and (i) as
soon as practicable thereafter, remove all above-ground Electrical Line Facilities and any
Aurora installed below grade improvements to a level three (3) feet below grade from the
Permitted Area or portion as to which this Agreement was terminated, 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 Aurora fails to remove such Electrical Line Facilities within eighteen (18)
months after termination of this Agreement, Landowner may do so, in which case Aurora
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.

9. Miscellaneous.

9.1.

9.2.

Notices. All notices or other communications required or permitted by this Agreement,
including payments to Landownet, shall be in writing and shall be deemed given when
personally delivered to Landowner or Aurora, 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 Aurora:
Tonda Lee Young Aurora Solar LL.C
P.O.Box 274 Attn: Contracts Administration
Bonnyman, KY 41719 2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
With copy to:
Aurora Solar LL.C

Attn: Land Management

2701 NW Vaughn Street, Ste. 300
Portland, Oregon 97210
Facsimile: (503) 796-6901
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 paragraph.

Entire Agcreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Property, this Agreement, or any other
matter referenced herein not expressly set forth in this Agreement or 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.
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9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

Successors and Assigns. This Agreement and the easements granted to Aurora hereunder
shall burden the Property and shall run with the Property. This Agreement and the
easements granted to Aurora hereunder shall inure to the benefit of and be binding upon
Landowner and Aurora and any assignee, and their respective heirs, transferees,
successors and assigns, and all persons claiming under them.

Legal Matters. This Agreement shall be governed by and interpreted in accordance with
the laws of the Commonwealth of Kentucky.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY SHALL BE ENTITLED TO, AND EACH OF LANDOWNER AND AURORA 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.

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.
TACH 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.

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

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.

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.
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9.10.

Ownership of Electrical Line Facilities. Landowner shall have no ownership or
other interest in any Electrical Line Facilities installed on the Property, and Aurora may
remove any or all of the Electrical Line Facilities at any time,

[Signature and acknowledgment pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

Date.

"LANDOWNER"

By =N %W\
Tonda Lee Young ‘

COMMONWEALTH OF KENTUCKY §
§

COUNTY OF P@ o §

| \w J Bd\/\‘{\ e , Notary Public, certify that Tonda Lee Young personally appeared
before me this day, and acknowledged to me that he or she signed the foregoing instrument.

WITNESS my hand and official seal, this the Y day of %‘}p ~ , 2023,
j
(AFFIX NOTARY SEAL OR STAMP) No/ Laseo. B,/M’
Notary Putlic

My Commission Expires: 5 ~ 25 =24
Notary ID: 1A WJp GRS

e, e
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IN WITNESS WHEREOPF, the Parties have executed this Agreement as of the Effective
Date.

"AURORA"
Aurora Solar LLC,
an Oregon limited liability company

By: \ !

Pl.‘mtfad Name: @ame T’racs/
Title: Authorizad Representative

i

/]

Nevet

Printed Name: Heather Pingree
Title: Authorized Representative
STATE OF OREGON )

)ss.
COUNTY OF MULTNOMAH )

This instrument was acknowledged before me Moy \ﬁ , 2023, by

Coxeves ’W‘O\M\ and _ Hem¥da we iy !m%} ?Cg:g,
Authorized Representatives of Aurora Solar LLC, an Oregon limited liabilfty company, on its

behalf,

2 JEFFREY WILLIAM RILEY NOtalW Oregan / 7
NOTARY PUBLIC - OREGON My ¢ on expire _Jamum%lﬁ*_h 202

N COMMISSION NO. 1033031
MMISSION EXPIRES JANUARY 25, 2027 | CommissionNo.. (93303 |
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EXHIBIT A
Description of the Property

That certain described tract or parcel of land in Perry County, Kentucky described as follows:

Beginning on a stake in the East side of the Typo Road and on the West side
of First Creck in Liberty Village; this is a corner (o the Wheeler Hamblin
tract; thence down by the Typo road S 20° 35 W 83.12' to iron pipc by road;
thence S 182 59 W 414.94' to iron pipe by road; thence § 30% 35 W 216.98
to iron pipe; thence S 23° 15 W 294.49' to iron pipe by road; thence S 25°
35 W 174.00' to a stake by bridge that leads to Double Poplar Branch, a
corner to Lot #651 Liberty Village Map; thence turning up First Creek N
41° 55 K 160.50' to iron pipe on line with Louisville and Nashville Railroad
Right of Way; thence with Right of Way N 280 40 E 628.45' to iron pipe;
thence N 24 04 E 97.52' to iron pipe in line with Louisville and Nashville
Railroad Right of Way; thence N 21 17 E 203,80 to iron pipe in First Creek
a corner to the Wheeler Hamblin fot; thence with line of the Wheeler

Hamblin lot N 22 53 W 149.18' to the beginning containing 1.87 acres
more or less, being a part ol the E.C, and Sarah Combs tract.

Prior Deed Reference: Book 393, Page 649
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1.1.

1.2.

1.3.

1.4.

1.5.

EXHIBIT B
(TO BE REMOVED PRIOR TO RECORDING)

PAYMENTS TO LANDOWNER

Signing Bonus. As payment and consideration for the Easement and all other rights
granted to Aurora in this Agreement, Aurora shall pay to Landowner a one-time signing
bonus of Five Thousand Dollars (§5,000.00) which Aurora shall pay to Landowner within
sixty (60) days after the Effective Date of this Agreement.

Annual Payments. On the first anniversary of the Effective Date and thereafter on an

annual basis, Aurora shall pay Landowner a rental payment of Five Hundred Dollars
($500.00) per year.

Overhead Collection System and Communication Lines Payment. Aurora shall pay
Landowner a one-time payment as described below within ninety (90) days after
commencing construction based on the linear foot of corridor used by Aurora’s Electrical
Line Facilities on the Property:

e Froml1-500 linear feet of corridor: Nine Thousand Dollars ($9,000.00);

e From 501-1000 linear feet of corridor: Eighteen Thousand Dollars ($18,000.00);

e 1001 or more linear feet of corridor: Eighteen Dollars per linear foot ($18.00/LF)

of corridor used.

Installation payment. If any Electrical Line Facilities are to be installed on the Property.
Aurora shall make a one-time installation payment to Landowner of One Thousand
Dollars ($1,000.00) within thirty (30) days prior to commencing construction on the
Property.

Crop/Timber Damage. Aurora will retain the services of a third-party forester to assess
the quantity and quality of timber removed from the Property in order to install Aurora’s
Electrical Line Facilities. The forester’s assessments will be the basis for Aurora’s
reimbursement to Landowner for timber damages incurred, which Aurora shall pay to
Landowner within ninety (90) days after commercial operation of Aurora’s solar energy
and energy storage project. Portions of the Property shall be deemed to have been taken
out of commercial crop production only to the extent Aurora’s construction of Electrical
Line Facilities on the Property materially interferes with Landowner’s ability to farm such
portions of the Property during the growing season in which such construction occurs,
assuming that Landowner was actually farming such portions of the Property immediately
prior to Aurora’s commencing construction of the FElectrical Line Facilities on the
Property. After construction is complete, Aurora will not be responsible to pay
Landowner any losses of income, rent, business opportunities, profits or other losses
arising out of Landowner’s inability to grow crops or otherwise use the Property as a result
of the existence or operations of the Electrical Line Facilities on the Property, and no
further payment will be made to Landowner for crop damage.
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1.6. Reimbursement of TLandowner’s Reasonable Attorney and Financial Advisor Fees.
Aurora shall reimburse Landowner for Landowner's reasonable and actual attorney fees
charged by Landowner's attorney to advise Landowner on this Lease Agreement, in an
amount up to, but not exceeding, $500.00. Landowner's right to reimbursement under this
Section is subject to Landowner's attorney submitting a statement showing Landownet's
attorney's hourly billable rate and the total time spent by such attorney advising on this
Agreement. All reimbursements hereunder shall be paid not later than forty-five (45) days
after Landowner shall have submitted the request for payment, together with all required
documentation.

1.7. Taxes

1.7.1. Aurora shall pay any increase in the real property taxes levied against the Property
directly attributable to the installation of Electrical Line Facilities on the Property, not
later than the due date thereof, including any reclassification of the Property as a result
of the Electrical Line Facilities or this Agreement (“Incremental Taxes”), to the
extent that such increase is not separately assessed to Aurora and paid directly by
Aurora to the taxing authorities. Aurora shall not be liable for taxes attributable to
facilities installed by Landowner or others on the Property, or to the underlying value
of the Property itself. It is a condition to Landowner’s right to payment or
reimbursement of Incremental Taxes hereunder that Landowner submit the real
property tax bill to Aurora within twenty-one (21) days after Landowner receives the
bill from the taxing authority. Aurora shall have the right to pay Incremental Taxes
either to Landowner or directly to the taxing authority. Landowner shall pay
Landowner’s share of real property taxes associated with the Property, and if
Landowner fails to do so, Aurora shall be entitled (but not obligated) to make
payments in fulfillment of Landowner’s obligations to the taxing authority and may
offset the amount of such payments from amounts due Landowner under this
Agreement. In the event that Aurora shall fail to pay its portion of the real property
taxes as herein provided, Aurora shall be responsible for any late charges imposed by
the taxing authority, including all penalties assessed in connection therewith.

1.7.2. Aurora affirms its obligation to pay Incremental Taxes. Aurora shall indemnify
and hold the Landowner harmless for any taxes, penalties, interest or fines relating to
the failure of the Aurora to pay any Incremental Taxes. If needed, Aurora shall work
in good faith with the County Assessor’s office to establish a process for the mailing
of the tax bill related to Aurora’s Electrical Line Facilities on Landowner’s Property
directly to Aurora.

1.7.3. Aurora shall have the right, in its sole discretion, to contest by appropriate legal
proceedings (which may be brought in the name(s) of Landowner and/or Aurora
where appropriate or required), the legal validity or amount of any Incremental Taxes
so long as such appeal is done in such a manner as not to subject the associated
property with enforcement actions for non-payment of taxes. Landowner shall
cooperate with Aurora in every reasonable way in such contest (including by joining
in the signing of any protest, appeal or pleading that Aurora may deem advisable to
file), and Aurora shall reimburse Landowner for its reasonable out-of-pocket
expenses incurred for such cooperation. ‘
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