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ASSIGNMENT AND ASSUMPTION AGREEMENT 
(KIVIP to Aurora Solar) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT ("Agreement"), dated as of 
1\ove 2 t"  , 2022 ("Effective Date"), by and between Kentucky Mountain 

Partnership, Inc., a Kentucky corporation ("Assignor"), whose address is 847 KY Hwy 28, 
Hazard, Kentucky 41701, and Aurora Solar LLC, an Oregon limited liability company 
("Assignee"), whose address is 1125 NW Couch St., Suite 700, Portland, Oregon 97209, each a 
"Party" and together "the Parties." 

RECITALS 

A. Assignor is party to that certain agreement listed on Exhibit A (the "Lease") 
encumbering certain real property in Perry County, Kentucky pursuant to which Assignor has 
certain rights and obligations for the purposes of developing, constructing, owning and operating 
a solar energy project (as more particularly defined in the Lease) on such real property. 

B. Subject to the limitations set forth in this Agreement, Assignor desires to assign all 
of its right, title and interest in, to and under the Lease to Assignee, including all of Assignor's 
right, title and interest in and to any and all improvements, fixtures, equipment, facilities and 
betterments thereon (collectively, "Improvements"), whether or not such interest is evidenced in 
writing or of record, and Assignee desires to assume and acquire all of Assignor's right, title and 
interest in and to the Lease and Improvements. 

C. The Parties are executing and recording this Agreement to provide public and 
constructive notice of (i) the assignment and conveyance by Assignor to Assignee of the Lease, 
and (ii) the assumption by Assignee of the Assignor's obligations under the Lease. 

AGREEMENT 

NOW THEREFORE in consideration of the mutual covenants contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Assignor and Assignee agree as follows: 

1. Assignment. Assignor hereby transfers, assigns, conveys and delivers to Assignee, 
its successors and assigns, as of the Effective Date, all of Assignor's right, title and interest in, to 
and under the Lease with respect to the real property legally described under each Lease in Exhibit 
A ("Property"), including all of Assignor's right, title and interest in and to all Improvements. 
Assignor covenants and agrees it shall take all further actions and execute and deliver any further 
documents, and cause such documents to be filed with the appropriate agencies (and where 
appropriate recorded), if necessary, as Assignee deems reasonably necessary to perfect Assignee's 
title in and to and possession of the Lease with respect to the Property and Improvements, and to 
implement the terms of this Agreement. 

2 Assumption. Assignee hereby accepts the foregoing assignment and Assignee 
hereby covenants and agrees that, on and after the Effective Date, Assignee will assume, observe, 



perform, fulfill and be bound by all terms, covenants, conditions and obligations of Assignor under 
the Lease with respect to the Property. 

3. Lease As used herein, "Lease" includes all of Assignor's right, title and interest 
in, to and under any and all subordination, non-disturbance and/or attornment agreements relating 
to the Lease and fully executed as of the Effective Date hereof, including, but not limited to those 
listed on Exhibit A hereof. 

4. Successors and Assigns This Agreement is binding upon and inures to the benefit 
of the Parties and their respective successors and assigns. 

5. Severability. Each provision of this Agreement is intended to be severable If any 
term or provision is illegal or invalid for any reason whatsoever, such illegality or invalidity shall 
not affect the legality or validity of the remainder of this Agreement. 

6. Governing Law This Agreement shall be governed by, and construed in accordance 
with, the laws of the Commonwealth of Kentucky without regard to its conflicts of law provisions 

7 Counterparts. This Agreement may be executed in one or more counterparts, each 
of which shall be deemed an original, but all of which together shall constitute one and the same 
instrument 

8. Amendments. This Agreement may not be amended or modified except by a 
writing signed on behalf of each of the Parties. 

9. Representations and Warranties. Assignor represents and warrants to Assignee that 
(a) it is duly organized, validly existing and in good standing under the jurisdiction of its 
organization, with all requisite power and authority to enter into this Agreement and perform its 
obligations hereunder, (b) it has duly authorized, executed and delivered this Agreement, (c) this 
Agreement constitutes the valid and binding obligation of Assignor, enforceable against it in 
accordance with its terms, subject to applicable bankruptcy, insolvency and similar laws affecting 
the enforcement of creditors' rights generally, and (d) the execution, delivery and performance of 
this Agreement by Assignor will not (i) contravene or violate any provision of its organizational 
documents, (ii) conflict with or result in a violation, default or breach of any material agreement 
or instrument to which it is a party or is otherwise bound or any applicable law, rule, regulation, 
ordinance, order, judgment, or decree, or (iii) require the consent or approval of any governmental 
entity. 

(SIGNATURE AND ACKNOWLEDGEMENT PAGES FOLLOW) 
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IN WITNESS WHEREOF, the Parties have caused this Assignment and Assumption 
Agreement to be executed and delivered as of the Effective Date. 

ASSIGNEE: Aurora Solar LLC, 
an Oregon limited liability company 

soV,,G•ge 

STATE OF OREGON 
) ss. 

COUNTY OF MULTNOMAH 

By: 
Name: 

By: 
Name: 
Title. 

Carrie Tracy 
Authorized Reproof/4M 

Th 
Stephanie La Pier 

Authorized Representative 

The foregoing instrument was acknowledged before me this  a t  day of 
jtott  , 2022 by  (4 r; Tel. y  and  Sic to Pre 4- ,as 

Authorized Representatives on behalf of Aurora solar LLC, an Oregon lii ited liability company 

OFFICIAL STAMP 
ANDREW JOHN KAISER 

NOTARY PUBLIC OREGON 
COMMISSION NO, 1005745A 

MY COMMISSION EXPIRES DECEMBER 02,2024 

Notary signat 
Printed Name.  A vkcivyw it/c.04 '-
Notary Public for the State of Oregon 
My commission expires:  Pec.00‘.. OZ,29 a Y 
Commission No.:  foo  



IN WITNESS WHEREOF, the Parties have caused this Assignment and Assumption 
Agreement to be executed and delivered as of the Effective Date. 

A-A-SSifititEE: 6 / At/ 2.4)71z- Kentucky Mountain Partnership, Inc., 
pr $53 cr? Ai& a Kentucky corporation 

By. 
Name: Win red C. Smi 
Title: President 

COMMONWEALTH OF KENTUCKY 
) s s . 

COUNTY OF 

The foregoing instrument was acknowledged before me this  011  day of 
•41••ar y  , 2022 by Winfred C Smith, as President on behalf of Kentucky 

Mountain Partnership, Inc., a Kentucky corporation. 

Nota 
Printe t•-iateLl 
Notary a ommonwealth of Kentucky 
My commission expires: \.) I y 3, 'bar 
Commission No. Kyx,* 3 a 8 37 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
(KMP to Aurora Solar) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT ("Agreement"), dated as of 
t  , 2022 ("Effective Date"), by and between Kentucky Mountain 

Partnership, Inc., a Kentucky corporation ("Assignor"), whose address is 847 KY Hwy 28, 
Hazard, Kentucky 41701, and Aurora Solar LLC, an Oregon limited liability company 
("Assignee"), whose address is 1125 NW Couch St., Suite 700, Portland, Oregon 97209, each a 
"Party" and together "the Parties." 

RECITALS 

A. Assignor is party to that certain agreement listed on Exhibit A (the "Lease") 
encumbering certain real property in Perry County, Kentucky pursuant to which Assignor has 
certain rights and obligations for the purposes of developing, constructing, owning and operating 
a solar energy project (as more particularly defined in the Lease) on such real property. 

B. Subject to the limitations set forth in this Agreement, Assignor desires to assign all 
of its right, title and interest in, to and under the Lease to Assignee, including all of Assignor's 
right, title and interest in and to any and all improvements, fixtures, equipment, facilities and 
betterments thereon (collectively, "Improvements"), whether or not such interest is evidenced in 
writing or of record, and Assignee desires to assume and acquire all of Assignor's right, title and 
interest in and to the Lease and Improvements, 

C. The Parties are executing and recording this Agreement to provide public and 
constructive notice of (i) the assignment and conveyance by Assignor to Assignee of the Lease, 
and (ii) the assumption by Assignee of the Assignor's obligations under the Lease. 

AGREEMENT 

NOW THEREFORE in consideration of the mutual covenants contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Assignor and Assignee agree as follows: 

1. Assignment. Assignor hereby transfers, assigns, conveys and delivers to Assignee, 
its successors and assigns, as of the Effective Date, all of Assignor's right, title and interest in, to 
and under the Lease with respect to the real property legally described under each Lease in Exhibit 
A ("Property"), including all of Assignor's right, title and interest in and to all Improvements. 
Assignor covenants and agrees it shall take all further actions and execute and deliver any further 
documents, and cause such documents to be filed with the appropriate agencies (and where 
appropriate recorded), if necessary, as Assignee deems reasonably necessary to perfect Assignee's 
title in and to and possession of the Lease with respect to the Property and Improvements, and to 
implement the terms of this Agreement. 

2. Assumption. Assignee hereby accepts the foregoing assignment and Assignee 
hereby covenants and agrees that, on and after the Effective Date, Assignee will assume, observe, 
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perform, fulfill and be bound by all terms, covenants, conditions and obligations of Assignor under 
the Lease with respect to the Property. 

3. Lease. As used herein, "Lease" includes all of Assignor's right, title and interest 
in, to and under any and all subordination, non-disturbance and/or attornment agreements relating 
to the Lease and fully executed as of the Effective Date hereof, including, but not limited to those 
listed on Exhibit A hereof. 

4. Successors and Assigns. This Agreement is binding upon and inures to the benefit 
of the Parties and their respective successors and assigns. 

5. Severability. Each provision of this Agreement is intended to be severable. If any 
term or provision is illegal or invalid for any reason whatsoever, such illegality or invalidity shall 
not affect the legality or validity of the remainder of this Agreement. 

6. Governing Law. This Agreement shall be governed by, and construed in accordance 
with, the laws of the Commonwealth of Kentucky without regard to its conflicts of law provisions. 

7. Counterparts. This Agreement may be executed in one or more counterparts, each 
of which shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

8. Amendments. This Agreement may not be amended or modified except by a 
writing signed on behalf of each of the Parties. 

9. Re_presentations and Warranties. Assignor represents and warrants to Assignee that 
(a) it is duly organized, validly existing and in good standing under the jurisdiction of its 
organization, with all requisite power and authority to enter into this Agreement and perform its 
obligations hereunder, (b) it has duly authorized, executed and delivered this Agreement, (c) this 
Agreement constitutes the valid and binding obligation of Assignor, enforceable against it in 
accordance with its terms, subject to applicable bankruptcy, insolvency and similar laws affecting 
the enforcement of creditors' rights generally, and (d) the execution, delivery and performance of 
this Agreement by Assignor will not (i) contravene or violate any provision of its organizational 
documents, (ii) conflict with or result in a violation, default or breach of any material agreement 
or instrument to which it is a party or is otherwise bound or any applicable law, rule, regulation, 
ordinance, order, judgment, or decree, or (iii) require the consent or approval of any governmental 
entity. 

(SIGNATURE AND ACKNOWLEDGEMENT PAGES FOLLOW) 
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IN WITNESS WHEREOF, the Parties have caused this Assignment and Assumption 
Agreement to be executed and delivered as of the Effective Date. 

ASSIGNEE: Aurora Solar LLC, 
an Oregon limited liability company 

By: 
Name: Carrie Tracy Title: Authorize Re ese jtjve 

By: 
Name: 
Title: 

STATE OF OREGON 
) ss. 

COUNTY OF MULTNOMAH ) 

Stephanie La Pier 
Authorized Representative 

The foregoing instrument was acknowledged before me this day of 
kKe-  ,2022 by  C4...;e- Tr*.y  and  j qv /4.0iZt Le Pr.-  ,as 

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

11,) 

OFFICIAL STAMP 
ANDREW JOHN KAISER 

jJ NOTARY PUBLIC OREGON 
COMMISSION NO. 1005745A 

MY COMMISSION EXPIRES DECEMBER 02t 2024 

Notary signatu 
Printed Name:  FviA  
Notary Public for the State of Oregon 
My commission expires:  pet eg4t 6f—
Commission No.: / oo s w s-.4 



IN WITNESS WHEREOF, the Parties have caused this Assignment and Assumption 
Agreement to be executed and delivered as of the Effective Date. 

AggierNEEt A x . 

A StVs/ti vit, 4 txt/ 2,2, 

COMMONWEALTH OF KENTUCKY 

COUNTY OF 

Kentucky Mountain Partnership, Inc., 
a Kentucky corporation 

By: 
Name: 
Title: President 

•)(1s The foregoing instrument was acknowledged before me this  - _  day of 
',...) ...,-......"  , 2022 by Winfred C. Smith, as President on behalf of Kentucky 

Mountain Partnership, Inc., a Kentucky corporation. 

Notar 
Printe ..% MoLal ct 
Notary ommonwealth of Kentucky 
My commission expires: Q .1 y 3,  
Commission No.. Kyx.g) 3 a 8 rl 
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THIS INSTRUMENT WAS DRAFTED BY: 
Aurora Solar LLC 

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

AFTER RECORDING PLEASE RETURN TO: 
Winthrop & Weinstine 
Attn: Krista A Bengtson-Cook 
225 South Sixth Street, Suite 3500 
Minneapolis, MN 55402-4629 
Telephone. 612.604.6629 

Assignment and Assumption AGREEMENT 

by and between 

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

and 

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

Dated  .344,e 2\  ,2022 



LEASE ASSIGNMENT PAYMENT AGREEMENT 

This LEASE ASSIGNMENT PAYMENT AGREEMENT (this "Agreement") is made, 
dated and effective as of  0 Itta it  , 2022 (the "Effective Date"), by and between 
Kentucky Mountain Partnership, Inc., a Kentucky corporation ("KMP"), and Aurora Solar, 
LLC, an Oregon limited liability company ("Aurora Solar"). The parties hereto shall be 
collectively referred to herein as the "Parties" and each individually as a "Party", unless 
specifically identified otherwise. 

RECITALS 

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

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

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

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

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

AGREEMENT 

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

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

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

 
. The first payment will be paid to KMP within sixty (60) days after the start of 

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

For example purposes only:  
 

. 

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

For example purposes only:  
 

. 

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

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

KMP shall have the right to terminate this Agreement if (i) a material default in the 
performance of Aurora Solar's obligations under this Agreement shall have occurred and remains 
uncured, (ii) KMP notifies Aurora Solar in writing of the default, which notice sets forth in 
reasonable detail the facts pertaining to the default and specifies the method of cure, and (iii) the 
default shall not have been remedied within sixty (60) days after Aurora Solar receives the 
written notice, or, if cure will take longer than 60 days, Aurora Solar has not begun diligently to 
undertake the cure within the relevant time period and thereafter diligently prosecutes the cure to 
completion. 
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5. Indemnity. KMP will indemnify Aurora Solar against liability for physical 
damage to property and for physical injuries or death to Aurora Solar, landowners, property, or 
the public, to the extent caused by KMP's (or any employees, agents or contractors of KMP) 
operations or actions, except to the extent such damages, injuries or death are caused by the gross 
negligence or willful misconduct of Aurora Solar. KMP shall at all times, and at its sole expense, 
take reasonable safety and security measures to reduce any risk of harm its operations and action 
may cause and comply will all applicable laws and regulations. 

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

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

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

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

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

If to KMP: 
Kentucky Mountain Partnership, Inc. 
Attn: Winfred C. Smith 
847 KY Hwy 28 
Hazard, KY 41701 
Telephone No.: 

If to Aurora Solar: 
Aurora Solar LLC 
Attn: Contract Administration 
1125 NW Couch, Suite 700 
Portland, Oregon 97209 
Telephone No : (503) 796-7000 

With copy to: 
Aurora Solar LLC 
Attn: Land Management 
1125 NW Couch, Suite 700 
Portland, Oregon 97209 
Telephone No.: (503) 796-7000 

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

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

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

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

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

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

17. Assignment. Neither Party may assign this Agreement without the other Party's 
prior written consent, such consent not to be unreasonably delayed, conditioned or withheld, 
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except that Aurora Solar has the right to assign this Agreement to affiliated entities upon notice 
to KMP. 

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

Aurora Solar: 

Aurora Solar LLC, 
an Oregon limited liability company 

By:  V  By: 
Printed Name: Cartie Printed Name: ft-e-p h cx-r) 
Title: Authorized Representati 4 Title: Authorized Representative 

Kentucky Mountain Partnership, Inc., 
a Kentucky corporati n 

ame: Winfred C. nith 
Title: President 

5 



EXHIBIT A 

Form of Assignment and Assumption Agreement 



THIS INSTRUMENT WAS DRAFTED BY: 
Aurora Solar LLC 

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

AFTER RECORDING PLEASE RETURN TO: 
Winthrop & Weinstine 
Attn: Krista A. Bengtson-Cook 
225 South Sixth Street, Suite 3500 
Minneapolis, MN 55402-4629 
Telephone: 612.604.6629 

Assignment and Assumption AGREEMENT 

by and between 

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

and 

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

Dated  51" 2 %*  ‚2022 



THIS LEASE AGREEMENT, made and entered into this the  7I  day of May 1999 

by and between Frona C. Begley of 297 S. Main Street, Apt. 2, Winchester, Clark County, Kentucky 

party of the first part, hereinafter called the "Lessor" and Kentucky Mountain Partnership, Inc., a 

Kentucky Corporation with its principal offices at 847 Ky. Hwy. 28, Hazard, Kentucky, hereinafter called 

the "Lessee". 

WITNESSETH 

That for and in consideration of the mutual promises and obligations of the parties hereto and in 

further consideration of the payment of the rentals and royalties hereinafter provided for, and the 

performance and observation of the terms, conditions, covenants, stipulations, and agreements herein set 

forth to be performed and observed by Lessee, Lessor does hereby let and lease to Lessee, for a term of 

Five (5) years, commencing upon execution of this Lease, unless sooner terminated as hereinafter 

provided for, the right and privilege to surface, strip mine or auger all of the mineable and merchantable 

coal contained in and on Lessor's property as described in Exhibit "A", attached hereto and made a part 

hereof. 

TO HAVE AND TO HOLD unto the Lessee, with covenants of General Warranty. 

Together with exclusive rights of ingress and egress, to enter upon, mine and remove said coal 

and utilize the surface estate for any and all purposes, provided however Lessee agrees that there shall be 

no disturbance of the surface on the riverside below the cow cliffs. 

This Lease is subject to the following terms, conditions, covenants, stipulations, and agreements, 

which the Lessee covenants to and with the Lessor faithfully to keep and perform. 

ARTICLE I 

Lessee agrees to pay to Lessor as advance royalties the sum of  

per year for each and every year this Lease is in effect. Upon the commencement of a mining operation on 

the demised premises these advance royalty payments shall cease and advance royalties paid shall be 

recoupable by Lessee from Lessor from the royalties paid for coal mined on the demised property. 



ARTICLE II 

The Lessee shall pay or cause to be paid to the Lessor a minimum, actual royalty of  

 per ton, for each and every  pounds mined and removed from the 

above described tracts, or used or sold thereon or therefrom. 

There is coal underlying the Leased Premises which the Lessor does not own. Lessee agrees to 

pay Lessor the sum of  per ton, for each and every  pounds 

of such coal mined and removed from the Leased Premises, except deep mine coal below the cow cliffs is 

not part of this agreement. 

The royalty called for herein will be calculated at the end of each month and paid to the Lessor 

not later than the 20th day of the succeeding month by check or by money order mailed to the Lessor at 

297 S. Main Street, Apt. 2, Winchester, Kentucky or at any place designated by her in writing, together 

with a report of the tons of coal mined during the period covered by the payment. 

The Lessee, on or before the twentieth (20th) day of each calendar month, shall furnish to the 

Lessor a report showing the quantity of coal taken from said tracts or parcels of land, and the sale price 

thereof, during the preceding month, using the weights at the tipple furnished by the railroad company 

over whose railroad the coal is shipped for all coal that is shipped direct from the mine to purchaser, and 

if coal shall be taken and shall not be shipped by rail, the quantity thereof shall be ascertained by scale 

weight, truck weight, or such other manner satisfactory to the Lessor. Lessor and her authorized agents, 

shall have free access at all reasonable times to the books and the records of the Lessee to check tonnage 

shipped and sold, If they so desire, for the purpose of making calculations of the amount of royalties due 

under the terms hereof 



ARTICLE III 

The term "mineable and merchantable coal", means coal, which reached in the prosecution of the 

Lessee's operations hereunder, can be mined and sold at a reasonable profit by the use of machinery and 

methods which, at the time, are modern and efficient. 

ARTICLE IV 

The Lessee will keep accurate accounts of all coal mined from said lands and will report the total 

tons of coal mined to the Lessor. And as herein set forth, Lessee shall furnish to Lessor the rights 

furnished by the railroad company over whose railroad the coal is shipped, at its first weighing point, for 

all coal shipped by rail, and if coal shall be taken and not shipped by rail, the quantity thereof shall be 

ascertained by scale weight, truck weight, or such other manner satisfactory to the Lessor. In the event 

coal taken from said tracts or parcels of land is intermingled with other coal at the tipple, then, and in that 

event, the coal taken from said tracts or parcels of land shall be ascertained by scale weight, truck weight, 

or other manner satisfactory to the Lessor. 

In the event Lessee's reported tonnage is less than  of Lessor's calculation tonnage as 

determined from actual pit inspections, then the parties shall make every effort to resolve such 

differences. If they fail to do so within thirty (30) days, then, if requested by the Lessor, two disinterested 

persons, one to be chosen by each of the parties hereto, and in case of disagreement, those two shall 

choose a third, and the third thus chosen or a majority of them, shall value and determine the correct 

tonnage. Upon such determination, if additional royalties are due and payable to Lessor, then Lessee shall 

pay such royalties to Lessor within ten (10) days of such determination. 

ARTICLE V 

The Lessee shall keep books of account of the mining, using, selling and shipping of coal mined 

hereunder, and said books shall be open at all reasonable times for the inspection of Lessor, her agents or 

attorneys, or other persons in her behalf, for the purpose of comparing and verifying the reports rendered 

by the Lessee herein, or for obtaining information as to the mining, using, shipping, and selling said coal 

and the prices paid therefor during any period. 
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ARTICLE VI 

The Lessor, her agents, engineers, attorneys or other persons in her behalf, shall at all reasonable 

times have the right and privilege of entering the works and mines of the Lessee, in order to 

inspect, examine, survey or measure the same or any part thereof, or for any lawful purpose, and for these 

purposes, to use freely the means of access to said works and mines without hindrance or molestation, and 

the Lessee shall furnish at its expense an employee and transportation and conduct the agent of Lessor 

through said works and mines of the Lessee. 

ARTICLE VII 

No waiver of any one or more violations of the covenants of this Lease shall be considered as a waiver or 

estoppel of any subsequent violations of any of the covenants of this Lease. 

ARTICLE VIII 

The Lessee shall, in accordance with plans of mining and description thereof, as provided herein, 

work and mine said coal in the most effectual, workmanlike, and proper manner, according to the most 

approved and suitable methods of modern mining, and in such manner as to ultimately recover the 

greatest possible amount of coal except as hereinafter provided, and in such manner that the mining of 

said coal shall not injure or destroy any other vein or seam of coal or prevent the convenient or proper 

mining of the coal therefrom, or interfere with the proper exercise of the rights and privileges 

hereinbefore excepted and reserved to the Lessor; and shall comply in every respect with the laws of the 

State of Kentucky, of its political subdivisions, and of the United States, now existing or hereafter passed, 

regulating the management and operation of coal mines. 

ARTICLE IX 

It is understood that the Lessee will provide the proper type mining equipment to mine coal herein leased 

on the demised premises, and will employ approved and economical methods of mining said coal. The 

Lessee covenants that it will obtain such recovery and mine said coal to a minimum of thickness as other 

responsible operators using the proper type mining equipment are currently doing in seams of coal 

similarly situated of comparable character, quality and marketability. 
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ARTICLE X 

By way of enlargement, and not by way of restriction Lessee shall have the right to enter and use 

so much of the surface and sub-surface of the Leased Premises as may be necessary, convenient, or useful 

for the exploration, mining, ventilation, drainage, transportation, cleaning, processing, or removal of the 

leased coal and the right to construct, operate and maintain in and upon the Leased Premises any and all 

buildings, structures, and improvements as may be necessary, convenient, or useful for such purposes, 

including, but without limitation or restriction thereby, the right to core drill, and make crop openings; the 

right to use sand, stone, water and gravel from the Leased Premises, free of charge; the right to construct, 

operate, and maintain roads, railroads, tram roads, power lines, power stations, mine openings, mine 

shafts, inclines, air shafts, mine drains, bore holes, ventilation fans, gas, telephone, and other public utility 

lines, waterlines and water drains, mine buildings mine shops, processing and cleaning plants, and water 

reservoirs and impoundments, and to establish refuse and waste disposal areas, and to dump refuse and 

waste materials thereon; 

Additionally, Lessee shall have the right to deposit anywhere upon the surface or sub-surface of the 

Leased Premises material produced in connection with the operations hereunder, and also the right to take 

and use, off the Leased Premises any such material produced from the operations hereunder, for the 

purposes of utilizing the same in building of roads or other facilities as may be necessary or convenient 

for the operations of Lessee hereunder or to its operations upon adjacent or neighboring lands; Lessee 

shall also have the right to enter into, upon, over, through or under the Leased Premises and the leased 

coal and coal from adjoining or other lands, with the right to use the underground passageways made in 

the leased coal for the purposes of transporting the leased coal and coal from adjoining or other lands, 

including the right to process, clean, store, load and market coal from adjoining or other lands upon the 

Leased Premises. 
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Lessee shall have the right to use, free of charge, so much of the leased coal mined and removed 

hereunder, as may be necessary or convenient for fuel in connection with the operations on the Leased 

Premises. The time, nature, location and extent of any and all of the above activities and mining 

operations and the cessation and resumption thereof shall be at the total discretion of Lessee. 

ARTICLE XI 

The Lessee shall not mortgage nor assign, convey, lease, under-let, sublet or set over any of its estate, and 

privilege of assigning or subletting this Lease in whole or in part to any subsidiary company or affiliated 

company of Lessee; any subsidiary company or affiliated company of Lessee; provided, that such Lessee 

or subleases assume, in writing, the performance of all of the terms, conditions, and obligations of the 

Lease required to be performed by Lessee. No such assignment shall relieve Lessee of any of the 

obligations assumed by it under this Lease. 

ARTICLE XII 

All royalties, rentals, and other payments herein agreed to be paid to the Lessor, shall be due and payable, 

without demand made therefor, on the respective dates when due, as provided for hereinabove, and shall 

be deemed and treated as rents reserved upon contract by the Lessor and all remedies now or hereafter 

given by the laws of Kentucky to landlords for the collection of rents, shall exist in favor of the Lessor for 

the collection of same; and if any of said royalties, rentals, or other payments shall remain unpaid for 

thirty (30) days after the same become due and payable as hereinbefore provided, the Lessor shall have 

the right to enforce the payment of the same by the remedies given by law to landlords against delinquent 

tenants for non-payment of rent. In order to secure the payment of all said royalties, rentals, and other 

payments, and also to secure the payment of all taxes and assessments required to be paid by the Lessee 

under the terms of this Lease, and to secure the performance of all the terms, conditions, and obligations 

of this Lease to be kept and performed by Lessee, a lien is hereby expressly retained, reserved, created, 

given and imposed upon this leasehold and upon all tipples, buildings, structures, tracks, wire, rolling 

stock and machinery, and equipment of every kind, including all property, both real, personal, and mixed, 

placed upon the leasehold or used elsewhere in connection with this mining operation. 
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The Lessor shall also have the right to cancel and forfeit this Lease by reason of any royalty, 

rental, or other payment being in arrears, or by reason of any breach of any of the terms, conditions, 

covenants, stipulations, or agreements herein contained, in the same manner and with the same effect as is 

provided herein, or now or hereafter may be provided under the laws of the State of Kentucky. 

ARTICLE XIII 

Lessee covenants to indemnify and save harmless the Lessor against any and all claims arising 

directly or indirectly; from the conduct or management of Lessee's business on said leased premises, and 

from any work or thing whatsoever done, in, in, or about the leased premises by Lessee, its agents, 

servants, or assigns, and arising from any accident, injury, or damage whatsoever, however caused, to any 

person or persons, or to the property of any person, persons, corporation or corporations, and from any 

and all cost, counsel fees, expenses, and liabilities incurred as a result of any such claim, accident, injury, 

or damage, or any action or proceeding brought thereon. 

ARTICLE XIV 

Lessor warrants generally the title to the property hereby demised, leased, and let unto the Lessee. 

ARTICLE XV 

The giving of any notice to, or the making of any demand on the Lessor under the provisions 

hereof, shall be sufficient, if in writing, addressed to the Lessor and deposited in the United States Mail, 

postage prepaid, at the following address: 

Frona C. Begley 
297 5. Main Street 
Apt. 2 
Winchester, Kentucky 

The giving of any notice to, or the making of any demand on the Lessee under the provisions 

hereof, shall be sufficient, if in writing, addressed to the Lessee, postage prepaid, and deposited in the 

United States Mail, to the following address: 
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Kentucky Mountain Partnership, Inc. 
847 Ky. Hwy. 28 
Hazard, Kentucky 41701 

Ten (10) days shall be considered a reasonable notice and/or demand. 

ARTICLE XVI 

Lessee shall have the option to extend the term of this Lease for a period of five (5) years from and after 

the original term specified herein. Said option shall be exercised by Lessee's mailing of its notice to 

exercise the option to Lessor at least thirty (30) days prior to the expiration of the initial term. 

Lessee shall have the option to extend the term of this Lease beyond the option term set forth 

above for additional one (1) year terms so long as coal is being mined from the property or Lessee pays to 

Lessor an annual minimum royalty of . 

ARTICLE XVII 

Lessee shall comply with all federal, state, and local laws and regulations now existing or 

hereinafter enacted and shall make all payments or deductions required thereunder. Lessee shall obtain all 

required mining permits and licenses and post all bonds required to conduct its operations hereunder. 

ARTICLE XVIII 

The Lessee agrees to abide by the provisions of the Worker's Compensation Law of Kentucky and the 

obligations set forth under the Federal Black Lung Benefit Act. In the event the Lessee qualifies as a self-

insured under the terms and provisions of either or both of said Acts and/or laws, then the Lessee will 

have the Worker's Compensation Board and the Unites States Department of Labor certify said 

qualifications to Lessor, and, in the event there is any change in such status, the Lessee will cause Lessor 

to be notified. In the event the Lessee secures a policy of insurance covering its obligations under the 

Worker's Compensation Act and/or Federal Black Lung Benefits Act, then Lessee will have the insurer 

8 



certify that to the Lessor, and in the event there is any cancellation or change in such policy, Lessee will 

cause said insurer to notify said Lessor. In the event Lessee qualifies as a self-insurer and such 

qualification does not continue in force, or in the event the Lessee, having secured insurance covering its 

obligations under said Act, ceases to provide such insurance, then Lessor may immediately cancel this 

Lease. 

ARTICLE XIX 

It is mutually covenanted by and between the Lessor and the Lessee that all of the preceding terms, 

conditions, covenants, stipulations, and agreements to be performed and observed by the Lessee, and the 

covenant of the Lessee to perform and observe the same, shall inure to the benefit of the Lessor, and the 

Lessor may, by proper action at law or suit in equity, reentry, distress or other proper proceedings, 

enforce any and all of said terms, conditions, covenants, stipulations, and agreements and the covenants 

of the Lessee to perform and observe the same. In the case the Lessee shall fail in the performance or 

observance of any of the terms, conditions, covenants, stipulations, and agreements, and any such failure 

as to any of such terms, conditions, covenants, stipulations, and agreements shall continue for a period of 

sixty (60) days after the Lessor shall have given written notice of such default to the Lessee or shall use 

the lands herein described contrary to the provisions or limitations hereof and such use shall continue for 

a period of sixty (60) days after the Lessors shall have given written notice thereof to the Lessee, then in 

either or any of said events and as often as the same may occur, the said Lessor shall have the right to 

forfeit and terminate this Lease, and the term created thereby and all of the rights and privileges of the 

Lessee under this Lease, and re-enter upon the demised premises by her agent or agents and the same 

again have, repossess and re-enjoy it as fully as if this Lease had never been executed, but it shall not be 

necessary for the Lessor to make any such re-entry or to make demand upon the Lessee in order to 

enforce any such forfeiture, or in order to bring any action or suit to recover the demised premises; any 

waiver by the Lessor of any particular cause of forfeiture shall not prevent the forfeiture and cancellation 

of this Lease for any other cause of forfeiture or for the same cause occurring at any other time. The 
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remedies given in this paragraph are merely cumulative and shall not deprive the Lessor of any other legal 

or equitable remedies. 

ARTICLE XX 

All the terms, conditions, covenants, stipulations, and agreements to be performed and observed by the 

respective parties hereto shall be binding upon their successors, heirs and assigns, and shall inure to the 

benefit of the other of the said parties and their successors, heirs or assigns, and the said other party, their 

successors, heirs and assigns, may enforce any or all of the said terms, conditions, covenants, stipulations, 

and agreements. 

ARTICLE XXI 

(1) Kentucky Mountain Partnership as a condition of this agreement agrees to leave a road 

twenty (20) feet in width to the Lessors property above the cow cliffs on the river side. 

(2) It is understood and agreed to place the overburden from the surface mining operations in 

a hollow fill on Fishtrap Creek leaving the property in a post mining state for agricultural, wildlife or 

recreational use. 

IN TESTIMONY WHEREOF, witness the signatures of the parties herein, in duplicate originals, 

on this the day and year hereinabove written. 

LESSOR: 

FRONA C. BEGLEY 

LESSEE: 

KENTUCKY MOUNTAIN PARTNERSHIP, INC. 

BY: 
ITS: 
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STATE OF KENTUCKY M  CHI (s--AN 

COUNTY OF 4(Y1 Jet COM 6 

The foregoing Lease was subscribed, sworn to and acknowledged before me by Frona C. 

Begley on this the  Cy  day of 1999. 

JULIE BOIKE 
Notary Public, Macomb County, MI 

My Commission Expires:  
My Commission Expires May 17, 2000 

STATE OF KENTUCKY 

COUNTY OF 

-cc 
A' PUBLIC STATE AT LARGE 

The foregoing Lease was subscribed,, sworn to and acknowledged before me by 

 of Kentucky Mountain Partnership, Inc. on this the  20  day of 1999. 

My Commission Expires: 00 

2 ARY PUBLI STATE AT LARGE 
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CONSENT AND ADDENDUM 

THIS AGREEMENT is made and entered into as of the IS rh day of 

, 2003 by and between FRONA C. BEGLEY of 297 South Main Street, 

Apartment 2, Winchester, Kentucky 40391, hereinafter referred to as Lessor, and KENTUCKY 

MOUNTAIN PARTNERSHIP, INC., a Kentucky corporation, with an office located at 847 

Highway 28, Hazard, Kentucky 41701, hereinafter referred to as Lessee. 

WITNESSETH: 

That for and in consideration of the sum of  and, other good and valuable 

consideration, the sufficiency of which is acknowledged, and the mutual promises, covenants and 

conditions hereinafter set forth, the parties hereby agree as follows: 

1. Lessor and Lessee entered into a lease agreement dated May 6, 1999 (the "Lease") 

by which Lessor granted unto Lessee the right to mine and remove certain coal from property owned 

by Lessor and located in Perry County, Kentucky (the "Frona Begley Property"). Lessor hereby 

gives her consent for Lessee to sublease all of its rights under the Lease to Pine Branch Coal Sales, 

Inc. 

2. The Lease refers to an attached Exhibit A for a description of the property covered 

by the Lease (identified herein as the "Frona Begley Property"). However, by oversight, no such 

Exhibit A was attached. Lessor and Lessee hereby agree that the Frona Begley Property is (i) the 

same property described in that certain deed from Marie Colwell and Denver Colwell, her husband, 

to Earl Begley and Frona Begley, his wife, dated November 17, 1964 and recorded in Deed Book 
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131, Page 460, records of the Perry County Clerk, and (ii) depicted on the map attached as Exhibit 

A hereto. This agreement shall be considered an addendum to the Lease which is entered into for 

the purpose of defining the property covered by the Lease (as well as consenting to the 

aforementioned sublease). 

3. All other terms and provisions of the Lease and shall remain in full force and effect. 

IN TESTIMONY WHEREOF, the parties have set their hands hereto this the day and year 

first above written. 

LESSOR: 

FRONA C. BEGLEY 

LESSEE: 

KENTUCKY MOUNTAIN PARTNERSHIP, INC. 

BY: 

ITS: 

` 
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STATE OF KENTUCKY 

COUNTY OF 

The foregoing instrument was acknowledged before me on this the /$  day of 

, 2003 by Frona C. Begley. 

My Commission Expires:  O2 51-6 4 

NO ARY PUBLIC 

STATE OF KENTUCKY 

COUNTY OF 

The foregoing instrument was acknowledged before me this   day of 

\ .447 , 2003 by Winfred Smith, who is the President of Kentucky Mountain 

Partnership, Inc., a Kentucky corporation, on behalf of the corporation. 

My Commission Expires: 

oward 
RY PUBLIC 

C:\WORD\Rgc2895\Rgc2895A\Frona Begley Consent & Addendum 
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RATIFICATION AND AMENDMENT 

OF LEASE AGREEMENT 

This Ratification and Amendment of Lease Agreement (herein "Agreement") is made and 

entered into on this the day of , 2020 by and between Earl C. Begley, Jr. and 

hereinafter "Lessor" and Kentucky Mountain Partnership, Inc., a Kentucky corporation, 

hereinafter "Lessee". 

WITNESSETH: 

Whereas the Lessor is the owner of the real property located in Perry County, Kentucky as 

described in Exhibit "A" hereto by inheritance from Earl C. Begley and Frona Cornett Begley per 

their Wills which are of record in Will Book 20, Pages 207 and 213 in the Perry County Clerk's 

Office, by the deeds from Brenda Treadwell and James Treadwell, her husband and Owen D. 

Begley, Jr., single, of record in Deed Book 307, Pages 655 and 660, and 

Whereas the interest of Frona Begley was subject to a Lease Agreement ("Lease") between 

Ms. Begley and the Lessee dated May 6, 1999, and 

Whereas the Lessor and Lessee amended the Lease by an agreement set forth in a letter 

from Lessee to Lessors dated August 10, 2004 and executed by the Lessors and Lessee, and 

Whereas Lessor and Lessee have acknowledged and agreed that the Lease has remained in 

full force and effect since that time, and 

Whereas the Lessor and Lessee wish to clarify the Lease by amending the same to resolve 

some ambiguity about the intent of the Lease, revise the description of the real estate being leased, 

change the amount of the rentals to be paid and to extend the term of the Lease, 



Now, for and in consideration of the terms and conditions of the Lease as amended and the 

compensation` to be paid pursuant to those terms the Lessor and Lease "hereby ratify the Lease and 

amend the same as follows: 

1. The Lease was intended to and grants the Lessee the continuing right to use the surface 

• of the property for any and all purposes including, but not limited to, the establishment of a solar 

farm on the leased property. 

2. The property being leased is all of the land lying above the cow cliffs which the parties 

agree is approximately 200 acres, more or less. 

3. The Lessee shall have the right to sublet the surface rights granted by the Lease provided 

the Sublessee assumes, in writing, the performance of all the terms, conditions and obligations of 

the Lease required to be performed by the Lessee. 

4. The term of the Lease shall be for five years from and after May 1, 2020. The Lease 

shall automatically extend for up to ten (10) additional five year terms unless the Lessee notifies 

the Lessor in writing prior to the renewal date of each term that it is terminating the Agreement. 

5. Lessee shall pay to Lessor the sum of  annually for 

the leasehold rights granted by the Lease and this amendment. The initial payment shall be due 

on the signing of this Agreement. Subsequent payments shall be due on or before May 1st of each year 

of the initial term of the Lease and any renewal term of the same. 

6. If and when any sublessee of the property commences construction of a solar farm on 

the premises the amount of the annual rental shall increase to  per 

acre for the premises leased. The exact amount of the acreage shall be determined by a survey of 

the property to be provided by the Lessee. These lease payments shall be due within thirty (30) F. 

days after the Lessee receives its Construction Period payment from the sublessee: The Lessee 



shall have the right to recoup the annual . minimum payments made to Lessor from the initial 

payment at the increased rental rate. 

The rental rate provided by this paragraph shall have a  annual escalation which shall 

begin during the Extended Term as defined by any sublease of the property for a solar farm. The 

first adjustment according to such escalation shall be made on the first anniversary of the start of 

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

the Extended Term. 

7. Lessor hereby certifies that all payments due and owing by Lessee under the terms of 

the Lease as of the date of execution of this Agreement have been paid in full. 

8. Except as amended herein the Lessor and Lessee hereby ratify the terms of the Lease 

dated May 6, 1999 as amended by the parties by the letter of August 10, 2004 from the Lessee to 

the Lessors. Each of these documents is incorporated herein by reference. 

9. Future lease payments and any notices required by the terms of the Lease shall be sent 

to the Lessor at 321 James Crowe Hollow Road, Stanton, Kentucky 40380. 

Any notices sent to the Lessee shall be mailed to 847 Ky. Hwy. 28, Hazard, Kentucky. 

10. All of the terms, conditions, covenants, stipulations and agreements to be performed 

and observed by the respective parties as set forth in the Lease, the amendment to the Lease dated 

August 10, 2004 and by this Agreement shall be binding upon the parties hereto, their heirs, 

successors and assigns. 

In Witness Whereof we have set our hands on this the day and date on which our signatures 

are notarized. 

EARL C. BEGLE 



KENTUCKY MOUNTAIN 
PARTNERSHIP, INC. 

BY 
ITS: 

STATE OF / -70/7 da 

COUNTY OF Mart O71.) 

The foregoing Ratification and Amendment of Lease Agreement was subscribed and sworn 

to before me by EARL C. BEGLEY, JR. on this the (-2 .-)  day of  May  , 2020. 

My Commission Expires: (May y 202 
• ..... REBECCA i3. STRANGE 

• •* Commission # GG 983940 : 
•Zi Expires May 4, 2024 

.4.-4"ej:;;:te Both,!ad Pau Troy Fain Insurance 800-3&5-7019 

STATE OF KENTUCKY 

COUNTY OF PERRY 

NO ARY PUBLIC 
ID NO. GCS 983940 

The foregoing Rati 'cation and Ame dm t `Lea 

to before me by 

e Agreement' was subscribed and sworn 

as  

KENTUCKY MOUNTAIN PARTNERSHIP, INC. on this the day of , 2020. 

My Commission Expires: /14 

NOTARY PUB 
ID NO. 



THIS INSTRUMENT PREPARED BY: 

FRANK C. MEDARIS, 
ATTORNEY AT LAW 
P. O. BOX 7383 
HAZARD, KENTUCKY 41702 

LEASES: KY. MT. PARTNERSHIP BEGLEY EARL 



THIS INSTRUMENT WAS DRAFTED BY:

Aurora Solar LLC
Attn: Land Management
2701 NWVaughn 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

ACCESS EASEMENT AGREEMENT

by and between

Lois Duff and Matthew Duff

as the Landowner

and

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

Dated



PREPARED BY:
Aurora Solar LLC
Attn: Land Management
2701 NWVaughn 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)

ACCESS EASEMENT AGREEMENT

THIS ACCESS EASEMENT AGREEMENT (this "Agreement") is made and entered
into as of dul ,2023 (the "Effective Date") by and between Lois Duff and
Matthew Duff ("Landowner") and Aurora Solar LLC, an Oregon limited liability company
("Aurora").

1. Grant of Easement. 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"). As of the Effective Date, there is a
road that traverses a portion ofthe Property. This road is depicted on Exhibit B attached hereto
and incorporated herein by this reference (the "Easement Area"). Aurora desires to utilize the
Easement Area for access to and from the solar energy generation and storage project it is
constructing and will operate in the vicinity ofthe Property (the "Project"). Landowner hereby
grants, transfers, conveys and warrants to Aurora, its licensees, agents, invitees, successors and
assigns an easement and right of way for the purpose of ingress, egress and access over and
upon the Easement Area, including pedestrian and vehicular traffic (the "Easement").

2. Term. The term ofthe Easement and ofthis Agreement shall commence on the Effective Date
and shall terminate upon the date that certain Solar Energy and Energy Storage Option and
Lease Agreement by and between Aurora and Landowner dated May 11, 2022,amemorandum
ofwhich was recorded in the Perry County, Kentucky Clerk's Office on June 24, 2022 in Book
76, Page 493, terminates.

3. Payments to Landowner. As consideration for the Easement and other rights granted in this
Agreement, Aurora shall pay to Landowner the amounts set forth in Exhibit C attached hereto
and incorporated herein by this reference. Exhibit C is NOT TO BE RECORDED.

4. Maintenance of Easement Area. With the exception of any damage to the Easement Area
caused primarily by Landowner (which Landowner shall have responsibility for repairing),
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Aurora shall have responsibility for maintaining the Easement Area in at least as good as
condition as it was in on the Effective Date. Aurora may also make improvements to the
Easement Area in the nature of road improvements provided such improvements are completed
at Aurora's sole cost and expense and provided Aurora keeps the Easement Area free of any
liens in accordance with Section 6.3.

5. 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:

5 .1. Landowner's Authority. Landowner owns the Easement Area 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. All persons having any ownership or possessory interest in the
Easement Area 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.

5 .2. 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 Project. 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.

5.3. 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
Easement Area to the extent necessary to eliminate any actual or potential interference by
any such person with any rights granted to Aurora under this Agreement.

5.4. Quiet Enjoyment. As long as Aurora observes the terms and conditions ofthis 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.

5.5. Indemnity. Landowner will defend, indemnify and hold harmless Aurora for, from and
against liability for physical damage to Aurora's property and for physical injuries or death
to Aurora or its tenants, invitees, contractors or the public, while on the Easement Area,
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
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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 ofLandowner.

5.6. 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 Easement Area.

5.7. 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
Easement Area; provided, however, that no mining, drilling or other activity will be
undertaken on the surface of the Easement Area 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 ofthe Easement Area
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 Easement Area. In the event that there shall exist
at any time any rights in Minerals separate from Landowner's fee interest in the Easement
Area, 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 Aurora 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.

5.8. 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
Project. 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.

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

6.1. 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
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the Easement Area 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.

6.2. 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 use of the Easement Area, 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.

6.3. Construction Liens. Aurora shall keep the Easement Area free and clear of all liens and
claims of liens for labor and services performed on, and materials, supplies or equipment
furnished to, the Easement Area in connection with Aurora's use of the Easement Area
pursuant to this Agreement; provided, however, that ifAurora 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.

6.4. 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 Easement Area.

7. 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
Easement Area 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.

8. ENCUMBRANCE OF EASEMENTS.

8.1. 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.

8.2. 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
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provided in Section 7 .1 above, Aurora and Landowner expressly agree between
themselves and for the benefit of any Lenders as follows:
8.2.1. 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.

8.2.2. 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 ofAurora's rights under this Agreement as ifdone by Aurora itself.

8.2.3. 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 oftime 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.

8.2.4. 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.

9. Default and Termination.

9. I .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, at any time, effective upon thirty (30) days' written notice to
Landowner.
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9.2. 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 ofthe 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.

9 .3. Effect of Termination. Upon termination of this Agreement, Aurora shall, upon written
request by Landowner, execute and record a release to Landowner of all ofAurora's right,
title and interest in and to the Easement Area.

10. Miscellaneous.

10 .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:

Lois Duff
Matthew Duff
952 Flat Gap Road
Bonnyman, KY 41719

If to Aurora:

Aurora Solar LLC
Attn: Contracts Administration
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.
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10.2. Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Landowner and Aurora respecting its subject matter. Any agreement,
understanding or representation respecting the Easement Area, 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.

10.3. Successors and Assigns. This Agreement and the easements granted to Aurora
hereunder shall burden the Easement Area and shall run with the Easement Area. 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.

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

10.5. 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.

10.6. 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 ORWRITTEN) ORACTIONS 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.

10.7. 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.
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10.8. 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.

10.9. 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.

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

''LANDOWNER''

..6
Lois Duff

By:#%uG. Oke
Matthew Duff

COMMONWEALTH OF KENTUCKY§

cooNrv or fee ?
IlLyM. {2Aske Notary Public, certify that Lois Duff personally appeared before me

this day, and {#Wedged to me that he or she signed the foregoing instrument.

WITNESS my hand and official seal, this the $074 day of UUNe ,2023.

ovor»spree.ww» d44,2. «loos'.......8-% /6oosy e [sos· ·7% ]sox:' NorAmy '·% My Commission Expires: Iz 1e 223
to e }i No«yr: 0a714z { .83714 ;Eve·T-
z • Y'co»uMussto: =
0,· EXPIRES • E

'A" 12/1, •%,7'. 6202 1es
••• s", "·.··"2ss,A7 LgnG"uuni

COMMONWEALTH OF KENTUCKY§
§

coUNTY oFPePP4 $

I9let4 M. lsl4-, Notary Public, certify that Matthew Duff 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 ..:SA::: JuJE: , 2023.

AFPXNOTA{7/wR STAM» , foul,3..·.%%8% «ii,dote [
$@;'' wonaa'%,% My commission Expires:. P 0l23
l "':• 10~0UBLIC ·.~\ Notary ID: .....fl~~='l.L......Ll=Z-----t4--------
- •637124 ; =

• M'co»uusso : g2%. Ress :
--,· 1?/16/2023 • s%,9"·. .·$,,"··..·°227 LARGE"unnzwo'' 10



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

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

[3V.seeral.«....­

Printe
Title: Aut

.±1.s...­
Title: Authorized Representative

STATE OF OREGON )
)ss.

COUNTY OF MULTNOMAH )

This instrument was acknowledged before me ,2023, by
o' and e'+-er

Authorized Representative ofAurora Solar LLC, an 'tycompany, on its
behalf.

OFFICIAL STAMP
JEFFREY WILLIAM RILEY
NOTARY PUBLIC - OREGON
COMMISSION NO. 1033031

MY COMMISSION EXPIRES 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:

BEGINNING at the corner ofLonnie Duff, Claudia Fields andLou AnnDeaton up
a hill in a straight line by the deep mines running with Sam Napier line to the top
of the high point around the ridge line to Lonnie Duffs line and down the hill with
Lonnie Duffs line; to the corner of Lonnie Duff line, Lou Ann Deaton's line and
Claudia Fields line to the beginning.

Being the same land conveyed by Lois Duff to Lois Duff and Matthew Duffby deed dated
March 10, 2022, ofrecord in Deed Book 420, Page 723, records ofPerry County Clerk's Office.
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EXHIBITB

EASEMENT AREA
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STATE OF KENTUCKY

COUNTY OF PERRY

I, WAYNE NAPIER, CLERK OF THE STATE AND COUNTY AFORESAID DO
CERTIFY THAT THE FOREGOING INSTRUMENT WAS LODGED FOR RECORD IN
MY OFFICE AND THE FOREGOING CERTIFICATE HAS BEEN RECORDED IN
Dt! Book No. JO PAGK4 .

WITNESS BY MY HAND THIS IQ DAY OF (HA(Dk 2023.

WAYNE NAPIER
PERRY COUNTY CLERK

wv dun4ft. .c
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