LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Lease”) is entered into by and between Landlord and Tenant (each a “Party" and collectively
“Parties”) as of the latest signature date below (the “Effective Date”). Now, therefore, for good and valuable consideration, the
sufficiency of which is acknowledged, Landlord leases to Tenant and Tenant leases from Landlord the Leased Premises on the terms
and conditions of this Lease as follows:

Basic Terms and Conditions

LANDLORD: TENANT:

Name and Address i arp Name and Banjo Creek Solar LLC
o _

Larry Kent and Amanda Guthrie
Landlord is the owner of approximately 434 acres in Farmington, Graves County, Kentucky

Kelly R. Lisanb Phone
(1) Leased Premises further described in Exhibit A (the “Property”), in which Landlord desires to lease up to 251

acres as preliminarily depicted in Exhibit A-1 (the "Leased Premises").

The period of time necessary to achieve the Placed in Service Date after the Commencement
of Construction.

(8) Construction Period:
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Tenant's designation and use of the Leased Premises or construction or development
activities thereon shall not render any portion of the Property not included within the Leased

(8) Landlocked Parcels Premises and which consists of five or more tillable, cropland acres without actual, physical

access for vehicles and farm equipment to and from a publicly dedicated right-of-way.

The Parties agree that the Basic Terms and Conditions shall govern if any term(s) contained in the Exhibit(s) may be inconsistent or
contradict in comparison. Capitalized terms used but not defined in the Basic Terms and Conditions section shall have the same

meanings as that specified in the Exhibits. Landlord and Tenant may be referred to in this Lease collectively as the 'Parties” and
individually as a "Parfy.”

The Exhibits listed below are incorporated herein by this reference and made a part of the Lease:

Exhibit A: Property

Exhibit A-1: Leased Premises

Exhibit 1: General Terms and Conditions
Exhibit 2: Form of Memorandum of Lease
Exhibit 3: Purchase Option

IN WITNESS WHEREOQOF, the Parties hereto have executed this Lease to be effective as of the Effective Date.

[Signatures Follow]
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Landlord: ;
Signature: 0‘; *‘tt% ( W &‘?

Donald Coltharp

Date: /0 ’L% -2/
Signature: C}/b"[)‘u /40 'ZD//@/;/&

Linda Coltharp
Date: /SO) Dy ) P!
7 7

Signature:

Larry Kent Guthrie
Date:

Signature:
Amanda Guthrie
Date:

1
. | i p] i /7 A
Signature: }{?472, [,'C' D[(;O-{A’.’/l—[/‘i\ / oA bzc/)LQf'u ( o &}‘ {é.y,)
£ S
Kelly R. Lisanby
Date: /0/2Y [ DD
7 1
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Landlord:
Signature:

Donald Coltharp
Date:

Signature:
Linda Coltharp
Date:

Signature: ‘//9"/ /Zf %/

Larry Kent Guthrie

Date: '/0’;9"9/

Signature: v//)UW M

S~

Amanda Guthrie

Date: /0 "2S-\

Signature:

Kelly R. Lisanby
Date:
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Tenant:
Banjo Creek Solar LLC
a Kentucky limited liabilit

Title: RS WD AT
Date: NV \’L&’LO'L‘
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EXHIBIT A
Property

The following real property located in Graves County, Kentucky:

PARCEL NO. II1:

Being 167.0 acres of land in the northeast quarter of Section 15 T 2 R 2 E described as beginning
at a post on the west line of the Farmington-Tri City Road at the K.M. Shockley northeast cornet
30 fect west from the southeast corner of the quarter, and running thence north 1 % degrees west
164 poles along the west line of the Farmington-Tri City Road to the center of the Sedalia-
Farmington Road; thence south BS degrees west 162 % poles along the north line
of the quarter and the center of the Sedalia-Farmington Road to the northwest corner of the
quarter; thence south 1 % degrees east 163 % poles along the west line of the quarter and the Sam
Andrus east property line to a post at the southwest corner of the quarter at the K. M. Shockley
northwest corner; thence north 86 degrees east 162 V4 poles along the south line of the quarter

and the K. M. Shockley north line to the point of beginning, and subject to the right of way of
public roads.

[Continues on following page]
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" TRACT NO. 1: Being 163 % acres of land In Lhe southeast quarter of Section IST2 R2E
described @ beginning a1 the interswction of the north line of the Sedali=-Brown's Grove Road
with the west line of the Farmington-TrnCity Road, ané ruming thence south 85 degrees west
162 poles along the north linz of the Sedalia-Drown's Grove Reed to a lorge sweet gum Tee cn
the west line of the guarter 30 feet norh from the southwest comer of the quires; thence Nort |
% degrees west 162 poles along an old fence line and treey on the west line of the
querier {0 a post nf the nosthwest corner of tho gquarier; thence North 86 degrees cast 162 14 poles
along e rorth line of the quarter to a post on the west line of fic Farmingon-Tn City Road;
thence south ome (1) degree 20 minutes East 161 % poles along the west line af the
Farminglen-Tri City Read to the point of beginning,

EXCEPT: 812 acms conveyed by Fredrck Coltup and others to
Walter X Jones and wife, Frunces A, Jomes, by Desd dated Jume 13,
1973, recorded June 18, 1973, in Deed Book 219, Page 236, Graves
County Courd Clekk's Oifiee, said 812 neres exceped being  mare
particularly described s follows: "Beng o tmct of land o of the
southesst comer of o 163 Y e tact in the sowthest quarta of
Section 15 T 2 R 2 E desqibed ag beginning ot a peint in the ceater of
the intersection of Kentucky Highways No. 339 and 564 m the
southeest comer of the gquarter and running therce monh | ‘G degress
west 1004 feet along the cenmter of Kemwcky Highway #564 10 o stake;
thence south 88 % degrees west 3% feed to a stake; hemce south | 1'%
degrees emst 1025 % leet ‘o the center of Kentswcky Highway #339;
thence north 86 degress cast 390 feet oleng the wenter of Kentucky Highway
#3319 and the south line of the quarter %o the point of beginning, and containing
within the above description 908 aces of land, gxcept that part of the same
conveyed Lo fi# Commonwea!th of Kentucky for highway purposes, leaving 8.12
ucres of land within the boundary for conveyance off the orginal 163 Yeoe troct

EXCEPT: 2 acres, mere o less, sonveyed by Fredrick Coltharp and ofiers to
Billy G. Rodgers and wife, Jonn N. Rodgers, by Deed dated August 27, 1973,
rocorded August 31, 1973, in Deal Book 240, Page 434, Graves County Coen
Cletk's Clikce, said 2 nores cxcepled being mere particularly cescribed o=
follows: "Being a lot fronling casl oo Fammington- Iri City Highway, Kentucky
‘Highway #5€4, 305 feet and running back west Ue same width 285 feet from the
center of soid Formingten-Tri City Highwoy and contuinng two acres, more or
less, and being out of u 163 ¥ acre tact iderwified ns Tract 41 Parce] #5."

LESS AND EXCEFT: A 73,00 eore tract of land as shown on o Propenty

Survey Plat for Donaid Coltharp and wife, Linda Celthop, prepard by Dennis

Locper, KY RLS #3437, dated July 25, 2015, end shown efrecard in Plut Cebinet
E (Slide 2f . Graves Courty Court Clesk's Office.

TRACT J;
Y1-1/2 acres of lund, mare or less, being the West one-helf of ths SW Quarfer of Section 1§
Tawnship 2, Range 2 [ast. h

TRACT 11:

Belng 3 acres, more or kesy, ofT of and out of the Northeust corner of 5 71 zera and 20 poles of
land conveyed Lo W, E, Shelien by Ruth Baker, single, dated Apsil 30, 1936, recorded Muy 14
1936, in [eed Book 109, pege 188, Graves Caunty Court Clerk's Office and suid 3 uore bm'ngI
tesvrm‘i ens eawepted in & deed from W, E Shelton, Ir., Rxecutor, and athers o Maleehn Jetion
and wife, Nuqnu Jetton, dated April 25, 1968, recorded April 25, 1958, in Dewd Haole 210, page
147, Grves County Court Clerk's Officy, and the 3 acre herein being sonveyed bring conveye
belng more particulacly deseribed ns (ollows:

[Continues on following page]
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Beginning at the Northerst comer of the 7) acre and 20 poles {racl, which is deserited in Deed
Book 109, page (88, Graves Cowsty Court Clerik's Office; thenve West along e North
bawndary line of the 71 acre and 20 poles tact to the West aank of Muylield Creek; henge
Southeastetly follawing the merncerings of the West bank of Muyfeld Creek 10 the point where
the said hank crosses the Fagt bovndary line of the 71 nere and 20 poles above mentioned; thenee
Nerth along the East boundary line of the 71 uores and 20 poles above mentioned to the
Northenst comer of the land which s the point of beginning and as set out above vanfaining 3
ueres, more or less.

TRACT 1li;
BL-12 peeey of lard, mote or less, heing the Enst half of the SW Quurter of Section 1§,
Township 2, Range 2 East.

Being the seme real eslate conveyed to Donald F. Colthurp, for his use and henefit dusing his
natuzal lifetime, end ‘e Aon Clagson and Keren Lee Suethen, an undivided onpe-half {142)
interest exch, by Deed from Donalé F, Coitharp and wife, Linds R. Coltharp, dated March 23,
2010, recorded Marcl, 25, 2000, at 4:24 pan,, énd ol record in Deed Back 458, Page 786, Graves
County Court Clerk's Office,

The above-described Property is generally depicted on the map attached hereto.
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EXHIBIT A \5

KY PROPERTY DESCRIPTION: PARCEL # 141.00.00.051.00, 14L.00.00.050.00, 141.00.00.043.00, A 140.03,00,016,00 ‘ 23
2]

o et | 0 500 1000 2000 | 3000 4,000 ' ¥
| L] kL, Cm - eeee— T b
N | =8 a2 | ] LEGEND :

| | R S —— e

PROPERTY BOUNDARY

PARCELS

ZIL816-1313 434 KY Prugerly Devariation Colharp Grus 2.p0f
Dile Exported 6716/2021 1:33 PM
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EXHIBIT A-1

Leased Premises

See attached exhibit.
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EXHIBIT A -1 B

KY PROPERTY DESCRIPTION: PARCEL #141.00.00.051.00, 141.00,00.050.00, 141,00.00.049.00, & 140.00.00.016.00 |

1401007007023100)

0 500 1,000 2,000 3,000 4,000

Feet

LEGEND
LEASED PREMISES: 251 ACRES
POTENTIAL INTERCONNECTION AREA: 12 ACRES
{1 PROPERTY BOUNDARY
PARCELS

210816-1334_434_KY_Leased Premises_Colthaip Group 2.pdf
Date Expolted 8/16/2021 1:34 PM
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EXHIBIT A-2
Interconnection Property

See Exhibit A-1.
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EXHIBIT 1
General Terms and Conditions

1. Commercial Terms.
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2 Lease. Beginning on the Effective Date, subject to
the terms and conditions of this Lease, Landlord leases to
Tenant, and Tenant leases from Landlord, the Leased
Premises. Upon completion of an as-built survey (the
“Survey”) delineating the Leased Premises, which shall be
completed by Tenant within 30 days after the Placed-in-
Service Date, the Parties shall amend Exhibit A-1 to
accurately identify the Leased Premises, which amended
exhibit shall contain the legal descriptions of the final Leased
Premises contained in such Survey and shall definitively
establish the acreage of the Leased Premises for purposes of
calculating all installments of Rent.

3. Uses. During the Development Period and the Term
and at Tenant's sole expense, Tenant may use the Leased
Premises to develop, construct and operate a solar
photovoltaic power array for the generation, storage, and
distribution of electric power (the "Solar Operations"), which
shall include without limitation developing, constructing,
installing, improving, replacing, relocating and removing from
time to time, and using, maintaining, repairing, operating and
monitoring, the following: (i) solar electric power generation
facilities; (ii) power collection facilities, including distribution
and collection lines, wires and cables, conduit, footings,
foundations, vaults, junction boxes, switching facilities,
transformers, and above-ground transformers; (iii) control,
communications and radio relay systems and
telecommunications equipment, including fiber, wires, cables,
conduit and poles; (iv) roads, driveways, culverts and erosion
control facilities; (v) utility installations; (vi) laydown areas,
crane pads and staging areas necessary for the installation
and maintenance of the solar generation facilities; (vii) signs;
(viii) fences, gates and other safety and protection facilities;
(ix) batteries and energy storage equipment; and (x) other
improvements, facilities, appliances, machinery and
equipment in any way related to or associated with converting
solar energy into electrical energy, storing it and transmitting
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the same (collectively, the "Improvements"); and undertaking
any other activities to determine the feasibility of the Property
including conducting surveys, studies of environmental,
biological, cultural, geotechnical and other tests, including but
not limited to geotechnical drill pits and studies. Tenant shall
have the right to remove fences, gates, hunting stands/targets,
cattle guards and any other improvements or structures on the
Leased Premises which interfere with the Solar Operations.
Tenant shall pay all utility costs incurred on the Leased
Premises by reason of the Solar Operations. Further, Landlord
acknowledges and agrees that direct access to sunlight
("Sunlight") is essential to the value to Tenant of the rights
granted in this Lease and is a material inducement to Tenant
in entering into this Lease. Landlord shall not engage in,
license, sell or permit others to engage in activities on the
Property, or on any adjacent parcel belonging to Landlord, that
could adversely affect Sunlight, including but not limited to the
construction of any structures, or allow the growth of foliage.
If Landlord becomes aware of any potential activity that could
diminish the Sunlight on the Property, Landlord shall use its
best efforts both to timely advise Tenant of such information
and to reasonably cooperate with Tenant in taking measures
to preserve the levels of Sunlight at the Property which exist
as of the Effective Date. Tenant shall be entitled to seek all
remedies available at law and in equity, including but not
limited to, specific performance, to compel compliance with
this Section.

4, Improvements; Use.

4.1 Construction; Maintenance; Compliance
with Laws. Throughout the Term, Tenant will, at Tenant's sole
expense, maintain the Improvements in good condition and
repair, ordinary wear and tear, matters of casualty or
condemnation excepted, and will comply in all material
respects with all applicable laws, rules, ordinances, orders,
and regulations of governmental authorities ("Applicable
Laws"). Tenant shall have the right, in its sole discretion and
expense, to contest by appropriate legal proceedings brought
in the name of Tenant and/or Landlord, the validity or
applicability to the Leased Premises or the Improvements of
any Applicable Law. Landlord will cooperate in every
reasonable way in any such contest, but at no out-of-pocket
expense to Landlord.

4.2 Exclusive Right; Improvements Property of
Tenant. Tenant shall have the exclusive right to develop and
use the Leased Premises. Landlord shall not grant, or permit
to be granted, any lease, sublease, easement, license,
access, ingress, egress, concession, co-tenancy or other use,
right or privilege of any nature whatsoever, on, over, under or
above any portion of the Leased Premises (collectively, “ Third
Party Interests™) during the Development Period, Term or
Restoration Period except as provided in Section 11.5.
Landlord shall reasonably cooperate with Tenant in
connection with its Solar Operations and, upon request by
Tenant, will make available to Tenant copies of all reports,
agreements, surveys, plans and other records of Landlord that
relate to the feasibility of the construction and/or use of
Improvements on the Property. Any Improvements
constructed or placed on the Property by Tenant shall be
owned and remain the sole property of Tenant and may be
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replaced, repaired or removed at any time by Tenant alone
during the Development Period and the Term. Landlord
acknowledges and agrees that any Improvements constructed
or placed on the Property by Tenant shall be owned and
remain the sole property of Tenant and, despite the fact that
portions of the Improvements may be affixed to the Leased
Premises, (i) Tenant is the exclusive owner and operator of
the Improvements and Solar Operations, (i) the
Improvements and Solar Operations shall not be construed to
be a fixture and (iii) Tenant is the exclusive owner of the
electricity generated by the Solar Operations and any/all
environmental attributes and incentives derived. Landlord has
no right, title or interest in the Solar Operations and has
waived all rights it may have to place a lien on the Solar
Operations and/or Improvements.

4.3 Liens. Each Party will keep the Property
free of all liens and claims of liens for labor and services
performed on and materials, supplies, or equipment furnished
to the Property by or at its request. Each Party shall have the
right in its sole discretion to contest by appropriate legal
proceedings brought in the name of itself or the other Party
the validity or amount of any lien; provided, however, Tenant
shall have the right to lead such measures as may be required
under applicable law to protect Tenant's and Landlord's
interest in the Property.

4.4 Landlord and Third-party Access. After the
Commencement of Construction, at its sole risk shall Landlord
have the right to enter the Leased Premises to inspect the
same at reasonable times and upon reasonable advance
written notice to Tenant provided that such entry shall not
interfere with the Solar Operations, construction or
Restoration. Tenant shall have the right to accompany
Landlord during any such entry and Landlord shall comply with
any and all safety rules established by Tenant. Tenant shall
have the power and authority to control and prevent access of
third parties to the Leased Premises. Tenant may invite third
parties upon the Leased Premises without permission from
Landlord during the Development Period, Term, and
Restoration Period.

5. Taking. If Landlord or Tenant receives any notice of
a proposed or actual taking (i.e., any action or proceeding in
eminent domain or a transfer in lieu of condemnation to any
authority entitled to exercise the power of eminent domain) of
any portion of the Leased Premises, it will promptly notify the
other Party. Landlord and Tenant agree as follows: (i) this
Lease shall terminate with regards to the portion of the Leased
Premises that has been taken upon the date that possession
is surrendered to the condemning authority and Tenant shall
be entitled to a reduction of Rent based on the acreage taken,
(i) Landlord and Tenant shall each be permitted to prosecute
any awards allowed of such Parties by applicable law against
the condemning authority, provided neither Party shall enter
into any binding agreement or settlement without the prior
consent of the other Party, which consent shall not be
unreasonably withheld, conditioned or delayed, (iii) in the
event that Landlord and Tenant are unable to obtain separate
awards with respect to their respective interests, then (a) the
single award shall be fairly and equitably apportioned between
Landlord and Tenant (the "Award"), (b) the portion of the
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Award to be received by Tenant shall be based upon the
reduction of Tenant's leasehold estate, the taking of any
Improvements, loss or interruption of Tenant's business and
the cost of any restoration or repair necessitated by such
taking, (c) Landlord agrees to cooperate with Tenant and to
execute such documentation as may be reasonably
necessary to allow Tenant to participate in such condemnation
proceedings.

6. Indemnification and Insurance. Subject to Section
13.12 of this Exhibit 1, Landlord shall indemnify and hold
Tenant harmless from any and all damages or claims that
Tenant may be compelled to pay or defend arising in
connection with this Lease or Use of the Leased Premises,
except to the extent such damages or claims are directly
attributable to the actions or omissions of Tenant or any of
Tenant's agents or employees. Subject to Section 13.12 of this
Exhibit 1, Tenant shall indemnify and hold Landlord harmless
from any and all damages or claims that Landlord may be
compelled to pay or defend in connection with this Lease or
Tenant's use of the Leased Premises, except to the extent
such damages or claims are directly attributable to the actions
or omissions of Landlord or any of Landlord's agents or
employees. Landlord damages shall not include (and Tenant
shall not be required to indemnify Landlord with respect to)
losses of rent, business opportunities, profits and the like that
may result from the Solar Operations or Restoration. During
the Term, Tenant shall maintain customary general liability
insurance, which shall name Landlord as an additional
insured.

7. Assignments, Mortgages, Transfers.

71 Transfers by Tenant. This Lease shall be
binding upon and inure to the benefit of the Parties and their
legal representatives, successors and assigns. Tenant may
pledge, sell, grant, assign, collaterally assign, sublease,
mortgage and otherwise transfer (each, a “Transfer’) this
Lease or Tenant's leasehold interest in the Leased Premises,
in whole or in part, without Landlord’s prior consent; provided
that Tenant shall notify Landlord within a reasonable time after
such Transfer. In the event that Tenant mortgages, collaterally
assigns, or otherwise encumbers or grants security interests
in all or any part of its interest in the Leased Premises or
Improvements as security to various financing parties,
including without limitation, lenders, banks and tax equity
investors (collectively, “Financing Parties” and each a
“Financing Party”), Landlord shall cooperate with Tenant and
any of its Financing Parties as reasonably necessary in
connection with such grant of security including execution and
delivery of all documents reasonably requested by a Financing
Party in a form satisfactory to Landlord, Tenant and Financing
Party. Each Financing Party is and shall be an express third
party beneficiary of the applicable provisions of this Lease and
shall be entitled to compel the performance of the obligations
of Landlord under this Lease. If the Financing Parties, or a
purchaser through foreclosure, shall (x) acquire title to the
Improvements and the leasehold estate created by this Lease,
(y) cure all defaults which are susceptible of being cured by
the Financing Parties or such purchaser, as the case may be
(including without limitation, the payment of all monetary
obligations of Tenant), and (z) assume all the obligations of
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Tenant hereunder, then (i) any default of Tenant which is not
susceptible of being cured by the Financing Parties or such
purchaser, as the case may be, shall no longer be deemed to
be a default under this Lease, and (ii) Landlord shall recognize
the Financing Parties or such purchaser, as the case may be,
as if such party had been the Tenant under this Lease. For
the avoidance of doubt, no Financing Party shall have any
obligation or liability under this Lease prior to the time that
such Financing Party succeeds to absolute title to Tenant's
interest in this Lease.

7.2 Transfers by Landlord. Landlord shall give
Tenant at least 30 days' prior notice of any Transfer by
Landlord of all or a part of its interest in the Property or in this
Lease. Any such Transfer shall be expressly subject to this
Lease, it being agreed that the burdens of this Lease and other
rights contained in this Lease shall run with and against the
Property and/or Leased Premises. For Transfers pursuant to
the death of Landlord, Landlord's executor or successor in
interest should endeavor to provide notice of such Transfer (or
proceedings that will result in such a Transfer) to Tenant as
promptly as possible under the circumstances and within a
period of no more than 60 days after the death of Landlord.
Landlord shall notify Tenant of the closing of such Transfer,
and if applicable, the name and contact information of the
successor to Landlord's interest and payment instructions for
Rent and other amounts due under the Lease; provided, that
Landlord shall indemnify Tenant for losses arising from
Tenant's payment of Rent or other amounts as so directed.
Under no circumstances shall a Transfer by Landlord include
the Solar Operations and/or Improvements.

7.3 Estoppel Certificates and Cooperation. At
Tenant's or any Financing Party’s request, Landlord will
execute any estoppel certificates, consents to assignment
and/or non-disturbance agreements within ten (10) business
days after receipt of the applicable request. Landlord agrees
that Landlord’'s failure to respond to the request for an
estoppel certificate within such ten (10) business days shall be
conclusive: (i) that this Lease is in full force and effect and
unmodified, except as may be represented by Tenant, and (ii)
that there are no uncured Tenant defaults of this Lease.

7.4 Landlord Mortgage; Landlord Liens.
Landlord shall promptly provide Tenant with a copy of any
default notices that Landlord receives with respect to any
obligation secured by a mortgage or lien on the Property. If
Landlord fails to pay any of its obligations secured by a
mortgage or other lien on the Property when due, Tenant may,
at its option, pay the amount due and deduct the amount paid
from the amount otherwise payable for the Rent or other
payment due Landlord. Landlord shall obtain from any holder
of a mortgage or other lien on the Property securing debt owed
by Landlord Subordination and  Non-Disturbance
Agreement(s). Landlord expressly acknowledges and agrees
that any statutory or common law lien rights in favor of
Landlord or any mortgage granted by Landlord with respect to
the Property and/or the Improvements subsequent to the date
of this Lease, as the case may be, are expressly subordinate
and inferior to Tenant's right, title and interest in this Lease,
and to any liens and security interests granted by Tenant in
favor of any Financing Party. Landlord shall execute or cause
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its lender to execute any further documentation which may be
reasonably requested by Tenant, to evidence such
subordination.

8. Landlord's Representations and Warranties.
Landlord hereby represents and warrants to Tenant as
follows: (1) Landlord is the sole fee title owner of the Property,
(2) each person or entity signing this Lease on behalf of
Landlord is authorized to do so, (3)landlord has the
unrestricted right, power and authority to enter into and
perform its obligations under this Lease and to grant the rights
granted to Tenant hereunder, (4) no other person is required
to execute this Lease in order for it to be fully enforceable as
against all interests in the Leased Premises, (5) this Lease
constitutes a valid and binding agreement, enforceable
against Landlord in accordance with its terms, (6) Landlord
and the Property are not the subject of any bankruptcy,
insolvency or probate proceeding, (7) to Landlord's
knowledge, except as disclosed in the real property records of
the county in which the Property is located, (x) there are no
liens, covenants, restrictions, rights of way, easements or
other encumbrances affecting the Property that will prevent or
limit Tenant's use of the Leased Premises for the purposes
permitted under this Lease, or that are otherwise contrary to
the terms of this Lease and (y) except as disclosed in the real
property records of the county in which the Property is located,
there are no other Third Party Interests, (8) throughout the
Development Period, Term, and Restoration Period, Tenant
shall have legal and practical access to the Property, (9) no
litigation is pending, and, to the best of Landlord's knowledge,
no actions, claims or other legal or administrative proceedings
are pending, threatened or anticipated with respect to, or
which could affect the Property and if Landlord learns that any
such litigation, action, claim or proceeding is threatened or has
been instituted, Landlord shall promptly deliver notice thereof
to Tenant, (10) to the best of Landlord's knowledge (i) no
underground tanks are now located or at any time in the past
have been located within the Property or any portion thereof,
(i) no asbestos-containing materials, petroleum, explosives or
other substances, materials or waste that are now or hereafter
classified or regulated as hazardous or toxic under any law
has been generated, manufactured, transported, produced,
used, treated, stored, released, disposed of or otherwise
deposited in or on or allowed to emanate from the Property or
any portion thereof other than as permitted by all Applicable
Laws that govern the same or are applicable thereto, (jii) there
are no other substances, materials or conditions in, on, under
or emanating or migrating from the Property or any portion
thereof or emanating or migrating from other Property onto the
Property or any portion thereof that may support a claim or
cause of action under any Applicable Law, and (iv) Landlord
has not received any notice or other communication from any
governmental authority alleging that the Property is in violation
of any Environmental Law, (77) to the best of Landlord's
knowledge, the Property is currently in full and complete
compliance with all Applicable Laws, and (72) Landlord is not
a party to a Conservation Reserve Program contract (“CRP
Contract”) with the U.S. Department of Agriculture pursuant to
7 C. F. R. Part 1410 regarding the Property.

9. Defaults and Remedies.
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9.3 New Lease. If this Lease s rejected by a
frustee or a debtor-in-possession in any bankruptcy or
insolvency proceeding, Landlord agrees, upon request by the
first priority Financing Party within 60 days after the rejection
or termination, to execute and deliver to Tenant or the
applicable Financing Party a new lease for the Leased
Premises which (i) shall be effective as of the date of the
rejection or termination of this Lease, (ii) shall be for a term
equal to the remainder of the term of this Lease before giving
effect to such rejection or termination, and (iii) shall contain
the same terms, covenants, agreements, provisions,
conditions and limitations as are contained in this Lease
(except for any obligations or requirements which have been
fulfilled by Tenant or the Financing Party prior to rejection or
termination). Prior to the execution and delivery of any such
new lease, Tenantor the Financing Party shall (i) pay Landlord
any amounts which are due Landlord from Tenant, (ii) pay
Landlord any and all amounts which would have been due
under this Lease but for the rejection or termination from the
date of the rejection or termination to the date of the new lease
and (i) agree in writing to perform or cause to be performed
all of the other covenants and agreements to be performed by
Tenant under this Lease to the extent Tenant failed to perform
them prior to the execution and delivery of the new lease and
that are susceptible of being cured by the Tenant or the
Financing Party.

10. Notices. Any notice, consent or other formal
communication required or permitted to be given by a Party
pursuant to the terms of this Lease shall be in writing and shall
be deemed delivered (a) when delivered personally or by
email, unless such delivery is made (i) on a day that is not a
business day in the place of receipt or (ii) after 5:00 p.m. local
time on a business day in the place of receipt, in either of
which cases such delivery will be deemed to be made on the
next succeeding business day, (b) on the next business day
after timely delivery to a reputable overnight courier and (c) on
the business day actually received if deposited in the U.S. mail
(certified or registered mail, return receipt requested, postage
prepaid), addressed to such Party at the address specified in
the Basic Terms and Conditions hereof (or to such other
address or having such other contact information as either
Party may hereafter specify for such purpose by like notice to
the other Party from time to time. All notices to Tenant must
also be sent to each Financing Party of which Landlord has
been previously notified in writing in accordance with this
Section 10.

i Leased Premises Terms and Conditions.

11.1 Zoning Approvals. Landlord acknowledges
that Tenant may, at its own expense, file applications with
federal, state, and local governmental bodies for (a) grant of
approvals, environmental permits, stormwater permits, road
permits, transmission easements, driveways, and grading,
construction, building operations and related governmental
permits, licenses and approvals (collectively, "Project
Permitting") for the Improvements, Solar Operations and/or
Restoration, and (b) any zoning relief (including but not limited
to rezoning of the Leased Premises) for the Property
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necessary for Project Permitting. Landlord shall cooperate as
necessary in such applications at Landlord’s expense.

11.2

1.3 Separability. Tenant may divide the Leased
Premises to create multiple Solar Operations projects. Upon
Tenant's election to separate and within 15 days after notice
to Landlord, Landlord shall (without demanding any additional
consideration) bifurcate this Lease by entering into and
delivering to Tenant new stand-alone leases (which shall
supersede and replace this Lease) that provide Tenant with
separate leasehold estates in different portions of the Leased
Premises, as designated by Tenant. Each new lease shall: (a)
specify the portion(s) of the Property to be covered, (b) contain
the same terms and conditions as this Lease (except for any
requirements that have been fulfilled by Tenant or any other
person or entity prior to the execution of such new leases,
except for any modifications that may be required to ensure
that each party's combined obligations under such new leases
do not exceed such party's obligations under this Lease) and
be in a form reasonably acceptable to Tenant; (c) be for a term
equal to the remaining term of this Lease (including the option
to extend any then remaining Extension Term(s)); (d) contain
a grant of access, transmission, communications and other
easements for the benefit of the bifurcated leasehold estates,
covering such portion or portions of the Property as Tenant
may designate; (e) require payment to Landlord of only an
acreage-proportionate part of each payment (which under all
such new leases shall in the aggregate equal the amounts that
are due under this Lease); (f) provide for payments thereafter
due to be paid with respect to the Improvemenis actually
installed under such new lease for the portion of the Property
subject to such lease, and (g) enjoy the same priority as this
Lease over any lien, mortgage, encumbrance or other interest
against the Property.

11.4 Easements. Landlord hereby irrevocably
grants and conveys to Tenant for Development Period and the
Term the following easements across the Property,
appurtenant to Tenant's leasehold estate in the Leased
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Premises (collectively, "Easements"). (i) an exclusive,
perpetual easement for electrical interconnection purposes;
(i) an exclusive easement for vehicular and pedestrian
access, ingress or egress, including the right of Tenant to build
roads across the Property for access to the Leased Premises;
(i) a non-exclusive easement and right-of-way for vehicular
and pedestrian ingress, egress and access to and from the
Solar Operations by means of (a) the now existing or hereafter
constructed roads and rights-of-way on the Property, and (b)
such additional roads as Tenant may construct or cause to
construct (including rights to maintain, improve, rebuild or
relocate such roads) from time to time; (iv) an exclusive
easement to the utility to install, maintain, repair, replace and
operate on the Property multiple (a) electric power
transmission, distribution and collection cables, conduits, wire
and/or lines to and/or from the Leased Premises; (b)
communication cables (including fiber optic cables); and (c)
other improvements, facilities, machinery and equipment in
any way related to or associated with any of the foregoing,
together with such rights of way as may be reasonably
necessary to install, maintain, repair and operate any of the
foregoing; and (v) a temporary easement on, over, across and
under the Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Solar Operations (provided that Tenant
shall, to the extent reasonably possible, restare the Property
outside the Leased Premises to substantially same condition
as existed prior to such use). All easements granted shall run
with the Property and be binding upon Landlord's successors
and assigns. Final routing of the Easements shall be
negotiated in good faith, optimized to keep Tenant's costs for
Improvements as low as possible and shall be subject to the
mutual agreement of the Parties. Landlord shall execute and
deliver to Tenant any documents or instruments reasonably
requested by Tenant in recordable form to evidence the
Easements, containing all the rights and privileges set forth
herein, within 10 business days following written request from
Tenant. To the extent that Landlord holds or has the right to
use any access, utility, transmission, water or other
easements, rights of way or licenses over lands in the general
vicinity of the Property (the "Landlord Easements") on the date
of this Lease, and such Landlord Easements are or could be
used for the benefit of the Leased Premises, then the same
are hereby included in this Lease, and Tenant shall be entitled
to use such Landlord Easements, if such use is permitted
under Landlord Easements and provided that such use does
not interfere with Landlord's use of the same. Upon the
request of Tenant, Landlord shall grant (in recordable form
and containing such terms and provisions as may reasonably
be requested by Tenant and reasonably acceptable to
Landlord), for no additional consideration, one or more sub-
easements of Landlord Easements to run concurrently with
the Term (or for such shorter period as provided in Landlord
Easement).

115 Crops and Hunting Leases. During the
Development Period, Landlord shall have the right to plant
farm crops or enter into a lease for no more than 1 year for the
planting of farm crops ("Crop Lease") or for hunting (“Hunting
Lease”) on the Leased Premises. Any Crop Lease or Hunting
Lease shall be in writing and shall contain a provision that
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allows the Crop Lease or Hunting Lease to be terminated by
Landlord in accordance with Section 1.5 of this Lease.

11.6 Acquisition of Interconnection Property.
Tenant shall have the right (the “Interconnection Option”), at
its sole option, to purchase a portion of the Property
designated as Potential Interconnection Area in Exhibit A-2
from Landlord for Tenant's interconnection facilities
("Interconnection Property") at a purchase price of per
acre (the “Interconnection Purchase Price") (up to acres)
inclusive of all easements for access and transmission for
Solar Operations. All costs associated with partitioning the
Interconnection Property from the remainder of the Property
shall be borne by Tenant; however, Landlord shall cooperate
in such efforts at no out-of-pocket cost. The Interconnection
Option shall be exercised and closed pursuant to the terms of
Exhibit 3 attached hereto and incorporated herein by
reference.

12. Mineral Development.

12.1 Landlord acknowledges and agrees that a
material reason for the consideration paid by Tenant to
Landlord under this Lease is for Tenant's exclusive use and
control of the surface of the Leased Premises. Consequently
Landlord shall not, without Tenant's prior written consent
(which may be withheld in Tenant's sole, commercially
reasonable discretion) exercise (or, to the extent within
Landlord’s reasonable control, authorize or permit the
exercise of) any surface or sub-surface rights affecting the
Leased Premises, including, without limitation, mineral, gas
and oil resource development, which might damage the
Improvements or interfere or endanger in any respect
Tenant's development and use of the Leased Premises.

12.2 To the extent Landlord possesses sub-
surface rights with respect to the Leased Premises, Landlord
agrees that all prospecting for or development of geothermal
substances, minerals, oils, gas, petroleum, or other
substances located on, within, underneath, adjacent to, or
within the vicinity of the Leased Premises shall be performed
a minimum of five hundred (500) feet from the Leased
Premises and in such manner and by methods that will neither
penetrate within five hundred (500) feet directly beneath the
surface of the ground within the Leased Premises nor interfere
with the exercise of the rights granted herein.

13. Miscellaneous.

13.1 Confidentiality. Landlord and its members,
agents, representatives, employees, partners, officers and
directors (collectively, the "Landlord Parties" and individually a
"Landlord Party") will not disclose the subject matter or terms
of the transaction contemplated by this Lease; provided,
however, a Landlord Party shall be permitted to disclose such
information (i) if required by law or (ii) as is necessary to its
accountants, attorneys and lenders and any prospective
purchaser of the Property provided such parties are informed
about this Lease's confidential nature and agree to not
disclose any infermation.
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13.2 Force Majeure. If Tenant is delayed or
prevented from performing any of its obligations under this
Lease by reason of strike, lockouts, labor troubles, failure of
power, riots, insurrection, war, pandemics, acts of God or any
other cause beyond Tenant's reasonable control, the period of
such delay or such prevention shall be deemed added to the
time period herein provided for the performance of any such
obligation by Tenant.

13.3 Further Acts and Assurances. Each Party
shall execute such additional commercially reasonable
documents or instruments and shall undertake such actions
as are necessary and appropriate to effectuate the intent of
this Lease. No approval required under this Lease shall be
unreasonably withheld or delayed. Unless a longer or shorter
time is specified in this Lease, all approvals required of either
Party shall be given or refused in writing within 10 business
days after receipt of the written request. Any delay of a
requested approval longer than 10 business days from receipt
of a written request for approval shall be deemed an approval.

13.4 Attorney's Fees. In the event of any
litigation for the interpretation or enforcement of this Lease, or
the prevailing party shall be entitled to reasonable attorneys’
fees and court and other costs from the non-prevailing party,
including costs and fees on appeal and in any bankruptcy or
insolvency proceeding.

13.6 No Partnership. Landlord and Tenant are
not and shall not be considered joint venturers or partners or
to have any relationship other than landlord and tenant, and
neither shall have the power to bind or obligate the other
except as set forth in this Lease.

13.6 Entire Aareement. This Lease constitutes
the entire agreement between Landlord and Tenant regarding
the lease of the Leased Premises and no promises or
representations express or implied, either written or oral, not
set forth in this Lease shall be binding upon or inure to the
benefit of Landlord and Tenant. This Lease shall not be
modified by any oral agreement, either express orimplied, and
all modifications of this Lease shall be in writing and signed by
both Landlord and Tenant. All Exhibits referenced herein are
incorporated into this Lease by reference and made a part
hereof.

13.7 Expenses. Landlord and Tenant shall pay
its own cost and expenses, including attorneys' fees, incurred
in connection with this Lease.

13.8 Quiet Enjoyment. Landlord hereby
covenants with Tenant that Tenant shall and may peacefully
and quietly have and enjoy the Leased Premises for and
during the Development Period, Term and Restoration Period
for the purposes set forth in this Lease.

13.9 Severability. The unenforceability,
invalidity, or illegality of any provisions of this Lease shall not
render the other provisions hereof unenforceable, invalid or
illegal.

13.10  Counterparts and Electronic Signature.
This Lease may be executed in counterparts, each of which
shall be deemed an original and use of which, when taken
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together, shall constitute one and the same instrument. This
Lease may be executed by electronic signature which
constitutes a legal signature equivalent to a manual signature.

13.11  Memorandum of Lease. Concurrently with
the execution of this Lease, Landlord and Tenant shall
execute, acknowledge before a notary public, in recordable
form, and deliver a Memorandum of Lease in substantially the
form attached to this Lease as Exhibit C which may be
recorded by Tenant in the real property records or register of
deeds of the county in which the Property is located (the
“Memorandum"). Landlord shall execute an amendment to the
Memorandum in each instance as reasonably requested by
Tenant within 10 business days.

13.12  Subrogation Waiver. Landlord and Tenant
each hereby waive any and all rights of recovery against the
other, or against the officers, employees, agents or
representatives of the other, for loss of or damage to its
property or the property of others under its control, if such loss
or damage is covered by any insurance policy in force
(whether or not described in this Lease) or required to be in
force at the time of the loss or damage. Upon obtaining the
required policies of insurance, Landlord and Tenant shall give
notice to their respective insurance carriers of this mutual
waiver of subrogation.

13.13  Waivers. To the extent that any applicable
law, ordinance, regulation or permit establishes minimum
setbacks from the exterior boundaries of the Leased Premises
for Improvements constructed on the Leased Premises or
adjacent real property, then Landlord waives any and all such
setbacks and setback requirements for the benefit of Tenant,
the owner(s) of the adjacent real property, and their respective
successors and assigns. Further, if requested by Tenant,
Landlord shall execute and deliver to Tenant one or more
separate setback waivers in a form provided by Tenant, which
Tenant may then record at its expense. This waiver shall
survive the termination of this Lease for so long as Tenant
maintains improvements on real property adjacent to the
Leased Premises.

13.14 Brokers. Landlord and Tenant represent
and warrant to each other that they have not had any dealings
with real estate brokers, finders or agents in connection with
this Lease. Landlord and Tenant shall indemnify, defend and
hold the other Party, its successors and assigns harmless
from any and all claims, costs, commissions, fees or damages
by any person or firm claiming to have negotiated, instituted
or brought about this Lease by or through such Party.

13.15  Additional Payments. Landlord shall not be
entitled to any additional payment or other benefit from the
Solar Operations including any tax or environmental credits
whether state, federal or local, any rights to electricity or its
attributes, or any other cash or non-cash payment.

13.16  Governing Law. The laws of the state in
which the Property is located shall govern the interpretation
and enforcement of this Lease.

13.17  W-9. Concurrently with the execution of
this Lease, Landlord shall complete, execute and deliver to
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Tenant a valid form of W-9 for submission to the Internal
Revenue Service. Landlord payment(s) due under the
Lease will be withheld from payment until Tenant'’s receipt of
Landlord’s valid W-9(s) which Landlord may update from
time to time.

13.18 Payment Directive. Landlord instructs Tenant
that all payments which become due and payable to
Landlord pursuant to this Lease shall be made as follows:

100% to Donald and Linda Coltharp
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EXHIBIT 2:

FORM OF MEMORANDUM OF LEASE
Prepared By and
When Recorded Return To:
Banjo Creek Solar LLC
1447 S. Tryon St., Suite 201
Charlotte, NC 28203

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ("Memorandum") is executed to be effective as of
, 2021 between Donald and Linda Coltharp, husband and wife, whose address is 5628
State Route 339, Farmington, KY 42040, Larry Kent and Amanda Guthrie, husband and wife, whose address
is 126 Autumn Ridge Drive, Mayfield, KY 42066, and Kelly R. Lisanby, a single individual, 450 Wyatt Ave,
Kevil, KY 42053 (whether one or more, "Landlord"), and Banjo Creek Solar LLC, a Kentucky limited liability
company ("Tenant"), whose address is 1447 S. Tryon St., Suite 201, Charlotte, NC 28203, to provide record
notice of that certain Lease Agreement dated , 2021 (the "Lease"), by and between Landlord and
Tenant. Capitalized terms used and not defined herein have the meaning given the same in the Lease.

Landlord is the owner of the real property described in the attached Exhibit A ("Property"), and
pursuant to the Lease, Landlord has leased to Tenant that portion of the Property shown or described on
Exhibit A-1, together with all improvements, fixtures, personal property and trade fixtures, and all other
appurtenances, tenements, hereditaments, ingress, egress, rights and easements pertaining to thereto
(collectively, the "Leased Premises"). Landlord and Tenant agree that upon completion of a final site plan
and survey delineating the Leased Premises, the parties shall amend Exhibit A-1 to more accurately describe
the Leased Premises.

The Lease concerns the development of the Leased Premises for the purposes of generating
photovoltaic electric energy. The solar photovoltaic power generating facility and all related equipment
installed, owned and operated by Tenant and located at the Leased Premises (collectively, the “Generating
Facility") shall not be deemed a fixture. The Generating Facility is Tenant's personal property and Landlord
has no right, title or interest in the Generating Facility. Further, Landlord has waived any and all rights it may
have to place a lien on the Generating Facility.

The Effective Date of the Lease is , 2021. The Development Period commences on the
Effective Date and continues in accordance with the terms of the Lease. The Initial Term of the Lease begins
on the Placed-in-Service Date and continues for twenty-five (25) years from the Placed-in-Service Date
unless extended or earlier terminated as provided in the Lease. Tenant has the right to extend the Term for
up to four (4) additional Extension Terms of five (5) years each as set forth in the Lease. Additionally, pursuant
to the terms of the Lease, Landlord has granted to Tenant certain easement rights over and across the
Property and an option to purchase a portion of the Property. Reference should be made to the Lease for
further particulars.

The Lease is incorporated into this Memorandum by reference and are binding on Tenant and
Landlord. If a conflict exists between any term of this Memorandum and the Lease, the Lease controls. The
covenants, terms, and provisions of the Lease (including the purchase options contained therein) will run with
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Landlord:

Signature:

Donald Coltharp, husband

Signature:

Linda Coltharp, wife

STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Donald Coltharp known to me (or proved to
me on the oath of or through [description of
identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me
that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of ,2021.

Notary Public, State of

[Notary seal]
STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Linda Coltharp known to me (or proved to me
on the oath of or through [description of identity
card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that s/he
executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021,

Notary Public, State of

[Notary seal]
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Landlord:

Signature:

Larry Kent Guthrie, husband

Signature:

Amanda Guthrie, wife

STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Larry Kent Guthrie known to me (or proved to
me on the oath of or through [description of
identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me
that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021,

Notary Public, State of

[Notary seal]
STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Amanda Guthrie known to me (or proved to
me on the oath of or through [description of
identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me
that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021,

Notary Public, State of

[Notary seal]
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Tenant:
Banjo Creek Solar LLC,

a Kentucky limited liability company

By:
Name:
Title:
Date:

STATE OF NORTH CAROLINA  §

§
COUNTY OF MECKLENBURG ~ §

Before me, the undersigned Notary Public, on this day personally appeared , known to me (or
proved to me on the oath of or through
[description of identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that s/he executed the same in her/his capacity as of Banjo Creek Solar

LLC, on behalf of said a Kentucky limited liability company for the purposes and consideration therein expressed
me that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]

EXHIBITS TO BE ADDED PRIOR TO EXECUTION AND RECORDING:
- Exhibit A Property
- Exhibit A-1 Leased Premises
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LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Lease”) is entered into by and between Landlord and Tenant (each a "Party” and collectively
“Parties”) as of the latest signature date below (the “Effective Date”). Now, therefore, for good and valuable consideration, the
sufficiency of which is acknowledged, Landlord leases to Tenant and Tenant leases from Landlord the Leased Premises on the terms
and conditions of this Lease as follows:

Basic Terms and Conditions

LANDLORD: TENANT:

Name and Address Scott Wilferd and wife, Kellie Wilferd Name and Banjo Creek Solar LLC

Phone Phone
E-Mail E-Mail ’

Landlord is the owner of approximately 240 acres in Farmington, Graves County, Kentucky
further described in Exhibit A (the “Property”), in which Landlord desires to lease up to 184
acres as preliminarily depicted in Exhibit A-1 (the “Leased Premises”).

The period of tme necessary to achieve the Placed in Service Date after the Commencement
of Construction.

Tenant's designation and use of the Leased Premises or construction or development
activities thereon shall not render any portion of the Property not included within the Leased

(9) Landlocked Parcels
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Premises and which consists of five or more tillable, cropland acres without actual, physical
access for vehicles and farm equipment to and from a publicly dedicated right-of-way.

The Parties agree that the Basic Terms and Conditions shall govern if any term(s) contained in the Exhibit(s) may be inconsistent or
contradict in comparison. Capitalized terms used but not defined in the Basic Terms and Conditions section shall have the same

meanings as that specified in the Exhibits. Landlord and Tenant may be referred to in this Lease collectively as the “Parties” and
individually as a “Party.”

The Exhibits listed below are incorporated herein by this reference and made a part of the Lease:

Exhibit A: Property
Exhibit A-1: |eased Premises
Exhibit 1: General Terms and Conditions
Exhibit 2: Form of Memorandum of Lease
Exhibit 3: Purchase Option
[Signatures Follow]
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IN WITNESS WHEREOF, the Parties hereto have executed this Lease to be effective as of the Effective Date.

Landlord:
Signature: %f(]i M
Scott Wilferd

Date: f/ é Qﬂ;/ 7

s.gn%f/)//cé)dﬂ%xp

s WA
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Tenant:
Banjo Creek Solar LLC,

a Kentucky limited liability company

By: /%ﬁ /Qfé/
Namd:; wﬂ ) E S'QQ&
Title:‘q_mgM
Date: _77U'7“l

4824-6130-1492.1 210531-1232-434_Wilferd Lease (1).docx
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EXHIBIT A
Property

Parcel | - Rogers Farm:
Tract I: The East half of the Northwest Quarter of Section 15, Township 2, Range 2 East,
containing 80 acres of land, more or less,

Tract II: The East half of the Southwest Quarter of Section 10, Township 2, Range 2 East,
containing 80 acres of land, more or less.

Less and Except: Being a part of Tract #2 as conveyed to Max G. Rogers and wife, Ruth W.
Rogers, by deed of record in Deed Book 299, Page 229 and Deed Book 299, Page 415,
Graves County Clerk's Office, and IKin South of Wilferd Road and being more particularl

described as follows: Beginning at the North west corner of said Tract #2, which is an 8

acre tract of land; thence 253 feet South; thence 109 feet East; thence 126 feet North;
thence 193 feet in a Northeasterly direction to a point on the South right of way line of
Wilferd Road; thence 250 feet to the point of beginning.

Less_and Except: Being a 2.92 acre parcel of land as surveyed by Dennis W. Looper, KY
LPLS #3437 on January 24, 2017, and being located on the South side of Wilferd Road
approximately 1.8 miles South of the Farmington community of Graves County, Kentucky;
and more particularly described as beginning at the §ro;osed Northeast corner of the
property herein described, said corner being a W' dia 4" Ing steel pin and surveyors
cap#3437 set in the South right of way line of Wilferd Road and lying on a bearing of South
8 da?rees 08' 38" West - 2676.96 feet from a found PK nail at the intersection of the
centerlines of Wilferd Road and State Route 564; thence South 00 degrees 10’ 18" West -
656.10 feet generallY along a fence and being the West line of the Linda Coltharp. Larry
Kent Guthrie and Kelly R. Lisanby property as described in Deed Book 498, Page 187 to a
W' dia x 24" Ing steel pin and surveyor's cap #3437 set, said

pin being the proposed Southeast corner of the property herein described and a common
corner with the remaining portion of the M. Scott Wilferd property as described in Deed
Book 373, Page 70; thence South 87 degrees 27' 07" West - 91.00 feet and passing
through a W' dia x 24" Ing steel pin at a distance of 85.00 feet to a point in the centerline
of a ditch, said point being the proposed Southwest corner of the property herein described
and a common corner with the remaining portion of the previously mentioned Wilferd
property; thence along the centerline of a ditch and being the proposed West line of the
property herein described the following four (4) calls: (1) North 25 degrees 16' 38" West -
64.02 feet to a point; (2) North

11 degrees 19' 00" West - 113.93 feet to a point; (3) North 17 degrees 57' 41" West -
345.84 feet to a point;

North 19 degrees 02' 26" West -156.74 feet to a point in the South right of way line of

Wilferd Road, said point being the proposed Northwest corner of the property herein
described and a common corner with the previousll mentioned Wilferd proper}x; thence
North 87 degrees 29' 15" East - 300.65 feet along the South right of way of Wilterd Road
(40.00 ft ROW) and passing through a W' dia x 24" Ing steel pin and surveyors cap #3437
set at a distance of 19.61 feet to the point of beginning.

Together with and subject to easements, covenants and restrictions of record.

1 | being the same lands conveyed by Deed from David Hawks and wife, Denise Hawks
f:rl\(;le. Sc:tlt %Vilferd, dated March 6.y199 , and of record in Deed Book 373, Page 70 in the
Graves County Court Clerk's Office.

Parcel Il - Delk Farm: . .
T?wgeWest half, of the Northwest Quarter of Section 15, Township 2, Range
2 East containing 80 acres, more or less.

Less and Except: Beginning at a fence post in the South right of way line
i f—d'%ﬁ g Sai %

T the Wil d, said beginni oint being West along the South right
gf wgy lir'\eecr)f said roasig 686 £zeet rgor% tRe Northeast comelgof that parcel of

in the Northwest Quarter of Section 15, Township 2, Range Z East as
Liaenscz:ribed in DeeﬁvBook_248,, PaPe , Graves County Court Clerk's Office;
thence in a Southerly direction following said fence_row 180 feet, more or
less, to a point; thence in an Easterly direction 122 feet to an iron pin;
thence in a Northerly direction 40 feet to an iron pin; thence in a
Northeaster! direction, 107 feet to an iron pin; thence in a Nort_herlé
direction 193 feet to an iron pin in the South right of way line of the Wilfor
oad; thence in_a Westerly direction along the South right of way line of
Wilferd Road 269 feet to the point of beginning.

Parcel |l being the same lands conveyed by Deed from Alfred H. Delk and

ife, i . Delk to M. Scott Wilferd, single, dated April 15, 1993 and of

%ggrdH?rliheDeed Beook°342, F")age 263 in the Graves Cgunty Court Clerk's
ice.

The above-described Property is generally depicted on the map attached hereto.
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EXHIBIT A-1

Leased Premises

See attached exhibit.

210531-1232-434_Wilferd Lease 4824-6130-1492 v.1
CONFIDENTIAL



SECTION A -1 b

PROPERTY DESCRIPTION: PARCEL #140.00.00.011 L0 & 140.00.00.021.00
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EXHIBIT A-2

Interconnection Property

Intentionally deleted — Not applicable

210531-1232-434_Wilferd Lease 4824-6130-1492 v.1
CONFIDENTIAL



SECTION A -1

FRUPERTY DESCRIPTION: FARCEL ¢ 140.00.00.011.00 & 140,00.00,021.00
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Tenant hereunder, then (i) any default of Tenant which is not
susceptible of being cured by the Financing Parties or such
purchaser, as the case may be, shall no longer be deemed to
be a default under this Lease, and (ii) Landlord shall recognize
the Financing Parties or such purchaser, as the case may be,
as if such party had been the Tenant under this Lease. For
the avoidance of doubt, no Financing Party shall have any
obligation or liability under this Lease prior to the time that
such Financing Party succeeds to absolute title to Tenant's
interest in this Lease.

1:2 Transfers by Landlord. Landlord shall give
Tenant at least 30 days’ prior notice of any Transfer by
Landlord of all or a part of its interest in the Property or in this
Lease. Any such Transfer shall be expressly subject to this
Lease, it being agreed that the burdens of this Lease and other
rights contained in this Lease shall run with and against the
Property and/or Leased Premises. For Transfers pursuant to
the death of Landlord, Landlord's executor or successor in
interest should endeavor to provide notice of such Transfer (or
proceedings that will result in such a Transfer) to Tenant as
promptly as possible under the circumstances and within a
period of no more than 60 days after the death of Landlord.
Landlord shall notify Tenant of the closing of such Transfer,
and if applicable, the name and contact information of the
successor to Landlord's interest and payment instructions for
Rent and other amounts due under the Lease; provided, that
Landlord shall indemnify Tenant for losses arising from
Tenant's payment of Rent or other amounts as so directed.
Under no circumstances shall a Transfer by Landlord include
the Solar Operations and/or Improvements.

7.3 Estoppel Certificates and Cooperation. At
Tenant's or any Financing Party’s request, Landlord will
execute any estoppel certificates, consents to assignment
and/or non-disturbance agreements within ten (10) business
days after receipt of the applicable request. Landlord agrees
that Landlord’'s failure to respond to the request for an
estoppel certificate within such ten (10) business days shall be
conclusive: (i) that this Lease is in full force and effect and
unmodified, except as may be represented by Tenant, and (i)
that there are no uncured Tenant defaults of this Lease.

7.4 Landlord Mortgage; Landlord Liens.
Landlord shall promptly provide Tenant with a copy of any
default notices that Landlord receives with respect to any
obligation secured by a mortgage or lien on the Property. If
Landlord fails to pay any of its obligations secured by a
mortgage or other lien on the Property when due, Tenant may,
at its option, pay the amount due and deduct the amount paid
from the amount otherwise payable for the Rent or other
payment due Landlord. Landlord shall obtain from any holder
of a mortgage or other lien on the Property securing debt owed
by Landlord Subordination and  Non-Disturbance
Agreement(s). Landlord expressly acknowledges and agrees
that any statutory or common law lien rights in favor of
Landlord or any mortgage granted by Landlord with respect to
the Property and/or the Improvements subsequent to the date
of this Lease, as the case may be, are expressly subordinate
and inferior to Tenant's right, title and interest in this Lease,
and to any liens and security interests granted by Tenant in
favor of any Financing Party. Landlord shall execute or cause
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its lender to execute any further documentation which may be
reasonably requested by Tenant, to evidence such
subordination.

8. Landlord's Representations and Warranties.
Landlord hereby represents and warrants to Tenant as
follows: (1) Landlord is the sole fee title owner of the Property,
(2) each person or entity signing this Lease on behalf of
Landlord is authorized to do so, (3)Landlord has the
unrestricted right, power and authority to enter into and
perform its obligations under this Lease and to grant the rights
granted to Tenant hereunder, (4) no other person is required
to execute this Lease in order for it to be fully enforceable as
against all interests in the Leased Premises, (5) this Lease
constitutes a valid and binding agreement, enforceable
against Landlord in accordance with its terms, (6) Landlord
and the Property are not the subject of any bankruptcy,
insolvency or probate proceeding, (7) to Landlord's
knowledge, except as disclosed in the real property records of
the county in which the Property is located, (x) there are no
liens, covenants, restrictions, rights of way, easements or
other encumbrances affecting the Property that will prevent or
limit Tenant's use of the Leased Premises for the purposes
permitted under this Lease, or that are otherwise contrary to
the terms of this Lease and (y) except as disclosed in the real
property records of the county in which the Property is located,
there are no other Third Party Interests, (8) throughout the
Development Period, Term, and Restoration Period, Tenant
shall have legal and practical access to the Property, (9) no
litigation is pending, and, to the best of Landlord's knowledge,
no actions, claims or other legal or administrative proceedings
are pending, threatened or anticipated with respect to, or
which could affect the Property and if Landlord learns that any
such litigation, action, claim or proceeding is threatened or has
been instituted, Landlord shall promptly deliver notice thereof
to Tenant, (10) to the best of Landlord's knowledge (i) no
underground tanks are now located or at any time in the past
have been located within the Property or any portion thereof,
(i) no asbestos-containing materials, petroleum, explosives or
other substances, materials or waste that are now or hereafter
classified or regulated as hazardous or toxic under any law
has been generated, manufactured, transported, produced,
used, treated, stored, released, disposed of or otherwise
deposited in or on or allowed to emanate from the Property or
any portion thereof other than as permitted by all Applicable
Laws that govern the same or are applicable thereto, (iii) there
are no other substances, materials or conditions in, on, under
or emanating or migrating from the Property or any portion
thereof or emanating or migrating from other Property onto the
Property or any portion thereof that may support a claim or
cause of action under any Applicable Law, and (iv) Landlord
has not received any notice or other communication from any
governmental authority alleging that the Property is in violation
of any Environmental Law, (171) to the best of Landlord's
knowledge, the Property is currently in full and complete
compliance with all Applicable Laws, and (12) Landlord is not
a party to a Conservation Reserve Program contract ("CRP
Contract”) with the U.S. Department of Agriculture pursuant to
7 C. F. R. Part 1410 regarding the Property.

9, Defaults and Remedies.
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allows the Crop Lease or Hunting Lease to be terminated by
Landlord in accordance with Section 1.5 of this Lease.

11.6 Acquisition of Interconnection Property.
Tenant shall have the right (the “Interconnection Option"), at
its sole option, to purchase a portion of the Property
designated as Potential Interconnection Area in Exhibit A-2
from Landlord for Tenant's interconnection facilities
("Interconnection Property") at a purchase price of per
acre (the “Interconnection Purchase Price") (up to 10 acres)
inclusive of all easements for access and transmission for
Solar Operations. All costs associated with partitioning the
Interconnection Property from the remainder of the Property
shall be borne by Tenant; however, Landlord shall cooperate
in such efforts at no out-of-pocket cost. The Interconnection
Option shall be exercised and closed pursuant to the terms of
Exhibit 3 attached hereto and incorporated herein by
reference.

12. Mineral Development.

124 Landlord acknowledges and agrees that a
material reason for the consideration paid by Tenant to
Landlord under this Lease is for Tenant's exclusive use and
control of the surface of the Leased Premises. Consequently
Landlord shall not, without Tenant's prior written consent
(which may be withheld in Tenant's sole, commercially
reasonable discretion) exercise (or, to the extent within
Landlord’'s reasonable control, authorize or permit the
exercise of) any surface or sub-surface rights affecting the
Leased Premises, including, without limitation, mineral, gas
and oil resource development, which might damage the
Improvements or interfere or endanger in any respect
Tenant's development and use of the Leased Premises.

122  To the extent Landlord possesses sub-
surface rights with respect to the Leased Premises, Landlord
agrees that all prospecting for or development of geothermal
substances, minerals, oils, gas, petroleum, or other
substances located on, within, underneath, adjacent to, or
within the vicinity of the Leased Premises shall be performed
a minimum of five hundred (500) feet from the Leased
Premises and in such manner and by methods that will neither
penetrate within five hundred (500) feet directly beneath the
surface of the ground within the Leased Premises nor interfere
with the exercise of the rights granted herein.

13. Miscellaneous.

131 Confidentiality. Landlord and its members,
agents, representatives, employees, partners, officers and
directors (collectively, the "Landlord Parties" and individually a
"Landlord Party") will not disclose the subject matter or terms
of the transaction contemplated by this Lease; provided,
however, a Landlord Party shall be permitted to disclose such
information (i) if required by law or (ii) as is necessary to its
accountants, attorneys and lenders and any prospective
purchaser of the Property provided such parties are informed
about this Lease's confidential nature and agree to not
disclose any information.
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13.2 Force Maijeure. If Tenant is delayed or
prevented from performing any of its obligations under this
Lease by reason of strike, lockouts, labor troubles, failure of
power, riots, insurrection, war, pandemics, acts of God or any
other cause beyond Tenant's reasonable control, the period of
such delay or such prevention shall be deemed added to the
time period herein provided for the performance of any such
obligation by Tenant.

133 Further Acts and Assurances. Each Party
shall execute such additional commercially reasonable
documents or instruments and shall undertake such actions
as are necessary and appropriate to effectuate the intent of
this Lease. No approval required under this Lease shall be
unreasonably withheld or delayed. Unless a longer or shorter
time is specified in this Lease, all approvals required of either
Party shall be given or refused in writing within 10 business
days after receipt of the written request. Any delay of a
requested approval longer than 10 business days from receipt
of a written request for approval shall be deemed an approval.

13.4 Attorney's Fees. In the event of any
litigation for the interpretation or enforcement of this Lease, or
the prevailing party shall be entitled to reasonable attorneys'
fees and court and other costs from the non-prevailing party,
including costs and fees on appeal and in any bankruptcy or
insolvency proceeding.

135 No Partnership. Landlord and Tenant are
not and shall not be considered joint venturers or partners or
to have any relationship other than landlord and tenant, and
neither shall have the power to bind or obligate the other
except as set forth in this Lease.

13.6 Entire Agreement. This Lease constitutes
the entire agreement between Landlord and Tenant regarding
the lease of the Leased Premises and no promises or
representations express or implied, either written or oral, not
set forth in this Lease shall be binding upon or inure to the
benefit of Landlord and Tenant. This Lease shall not be
modified by any oral agreement, either express or implied, and
all modifications of this Lease shall be in writing and signed by
both Landlord and Tenant. All Exhibits referenced herein are
incorporated into this Lease by reference and made a part
hereof.

13.7 Expenses. Landlord and Tenant shall pay
its own cost and expenses, including attorneys' fees, incurred
in connection with this Lease.

13.8 Quiet _Enjoyment. Landlord hereby
covenants with Tenant that Tenant shall and may peacefully
and quietly have and enjoy the Leased Premises for and
during the Development Period, Term and Restoration Period
for the purposes set forth in this Lease.

13.9 Severability. The unenforceability,
invalidity, or illegality of any provisions of this Lease shall not
render the other provisions hereof unenforceable, invalid or
illegal.

13.10 Counterparts and Electronic Signature.
This Lease may be executed in counterparts, each of which
shall be deemed an original and use of which, when taken
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EXHIBIT 2:

FORM OF MEMORANDUM OF LEASE

WHEN RECORDED RETURN TO:
HUSCH BLACKWELL LLP

1900 N. Pearl Street, Suite 1800
Dallas, Texas 75201

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ("Memorandum") is executed to be effective as of i
2021 between Scott Wilferd and wife, Kellie Wilferd (whether one or more, "Landlord"), whose address is PO Box
100, Farmington, KY 42040, and Banjo Creek Solar LLC, a Kentucky limited liability company ("Tenant"'), whose
address is 1447 S. Tryon St., Suite 201, Charlotte, NC 28203, to provide record notice of that certain Lease Agreement
dated , 2021 (the "Lease"), by and between Landlord and Tenant. Capitalized terms used and not defined
herein have the meaning given the same in the Lease.

Landlord is the owner of the real property described in the attached Exhibit A ("Property"), and pursuant to the
Lease, Landlord has leased to Tenant that portion of the Property shown or described on Exhibit A-1, together with all
improvements, fixtures, personal property and trade fixtures, and all other appurtenances, tenements, hereditaments,
ingress, egress, rights and easements pertaining to thereto (collectively, the "Leased Premises"). Landlord and Tenant
agree that upon completion of a final site plan and survey delineating the Leased Premises, the parties shall amend
Exhibit A-1 to more accurately describe the Leased Premises.

The Lease concerns the development of the Leased Premises for the purposes of generating photovoltaic
electric energy. The solar photovoltaic power generating facility and all related equipment installed, owned and operated
by Tenant and located at the Leased Premises (collectively, the “Generating Facility") shall not be deemed a fixture.
The Generating Facility is Tenant's personal property and Landlord has no right, title or interest in the Generating Facility.
Further, Landlord has waived any and all rights it may have to place a lien on the Generating Facility.

The Effective Date of the Lease is | ]. The Development Period commences on the Effective Date and
continues in accordance with the terms of the Lease. The Initial Term of the Lease begins on the Placed-in-Service
Date and continues for twenty-five (25) years from the Placed-in-Service Date unless extended or earlier terminated as
provided in the Lease. Tenant has the right to extend the Term for up to four (4) additional Extension Terms of five (5)
years each as set forth in the Lease. Additionally, pursuant to the terms of the Lease, Landlord has granted to Tenant
certain easement rights over and across the Property and an option to purchase a portion of the Property. Reference
should be made to the Lease for further particulars.

The Lease is incorporated into this Memorandum by reference and are binding on Tenant and Landlord. If a
conflict exists between any term of this Memorandum and the Lease, the Lease controls. The covenants, terms, and
provisions of the Lease (including the purchase options contained therein) will run with the land, and will be binding upon
and inure to the benefit of the parties hereto and each other person and entity having any interest therein during their
ownership thereof, and each of their respective lessees, heirs, executors, administrators, successors, and assigns.
Tenant and Landlord desire to enter into this Memorandum which is to be recorded in order that third parties may have
notice of the interests of Tenant in the Leased Premises and of the existence of the option to purchase and other rights
granted to Tenant under the Lease. This Memorandum may be executed in any number of counterparts, each of which
when executed and delivered shall be an original, and each such counterpart shall, when combined with all other such
counterparts, constitute one agreement binding on the parties hereto.

[Signatures Follow]
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Landlord:

Signature:
Scott Wilferd, husband

Signature:

Kellie Wilferd, wife

STATE OF §
§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Scott Wilferd known to me (or proved to me on
the oath of or through [description of identity card
or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that s/he
executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]

STATE OF §
§

COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Kellie Wilferd known to me (or proved to me
on the oath of or through [description of identity
card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that s/he
executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]
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Tenant:
Banjo Creek Solar LLC,

a Kentucky limited liability company

By:
Name:
Title:
Date:

STATE OF NORTH CAROLINA  §

§
COUNTY OF MECKLENBURG §

Before me, the undersigned Notary Public, on this day personally appeared , known to me (or
proved to me on the oath of or through
[description of identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that s/he executed the same in her/his capacity as of Banjo Creek Solar

LLC, on behalf of said limited liability company for the purposes and consideration therein expressed
me that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]

EXHIBITS TO BE ADDED PRIOR TO EXECUTION AND RECORDING:

- Exhibit A Property
- Exhibit A-1 Leased Premises
- Exhibit A-2 Interconnection Property

CONFIDENTIAL






FIRST AMENDMENT TO LEASE

THIS FIRST A DMENT TO LEASE (this “Amendment”) is made and entered into
on obfukwj IS, 2022 (the “Amendment Effective Date”), by and between Scott Wilferd and
wife, Kellie W]lferd (collectively, “Landlord’) and Banjo Creek Solar LLC, a Kentucky limited
liability company (“Tenant”).

RECITALS

A. Landlord and Tenant entered into that certain Lease dated September 30, 2021 (the
“Lease”), which is evidenced by that certain Memorandum of Lease dated September 30, 2021,
and recorded in Book Mis 29, Page 642, Official Public Records of Graves County, Kentucky (the
“Memorandum”). Capitalized terms not otherwise defined herein shall have the meanings given
to them in the Lease.

B. Landlord and Tenant desire to amend the Lease as more particularly set forth
herein.

Now, therefore, for good and valuable consideration, Landlord and Tenant agree as
follows:

L. Section 1 of the Basic Terms and Conditions of the Lease is hereby deleted and
replaced with the following:

Landlord is the owner of approximately 331 acres in Farmington,
Graves County, Kentucky further described in Exhibit A (the
“Property”), in which Landlord desires to lease up to 245 acres as
preliminarily depicted in Exhibit A-1 (the “Leased Premises™).

(1) Leased Premises

i The definition of Property contained in the Lease is hereby amended to be as
follows:

[Remainder of page is blank; text continues on next page]
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Parcel | - Rogers Farm:
Tract I: The East half of the Northwest Quarter of Section 15, Township 2, Range 2 East,
containing 80 acres of land, more or less,

Tract Il: The East half of the Southwest Quarter of Section 10, Township 2, Range 2 East,
containing 80 acres of land, more or less.

Less and Except: Being a part of Tract #2 as conveyed to Max G. Rogers and wife, Ruth W.
Rogers, by deed of record in Deed Book 299, Page 229 and Deed Book 299, Page 415,
Graves County Clerk's Office, and lying South of Wilferd Road and being more particularl

described as follows: Beginning at the North west corner of said Tract #2, which is an 8

acre tract of land; thence 253 feet South: thence 109 feet East; thence 126 feet North:
thence 193 feet in a Northeasterly direction to a point on the South right of way line of
Wilferd Road: thence 250 feet to the point of beginning.

Less_and Except: Being a 2.92 acre parcel of land as surveyed by Dennis W. Looper, KY
] on January 24, 2017, and being located on the South side of Wilferd Road
approximately 1.8 miles South of the Farmington community of Graves County, Kentucky:;
and more particularly described as beginning at the ﬁroposed Northeast corner of the
property herein described, said corner being a W' dia X 24" Ing steel pin and surveyors
cap#3437 set in the South right of way line of Wilferd Road and lying on a bearing of South
8 delqreas 08' 38" West - 2676.96 feet from a found PK nail at the intersection of the
centerlines of Wilferd Road and State Route 564; thence South 00 degrees 10' 18" West -
656.10 feet generally along a fence and being the West line of the Linda Coltharp, Larry
Kent Guthrie and Kelly R. Lisanby property as described in Deed Book 498, Page 187 to a
W' dia x 24" Ing steel pin and surveyor's cap #3437 set, said
pin being the proposed Southeast corner of the property herein described and a common
corner with the remaining portion of the M. Scott Wilferd property as described in Deed
Book 373, Page 70; thence South 87 degrees 27' 07" West - 91.00 feet and passing
through a W' dia x 24" Ing steel pin at a distance of 85.00 feet to a point in the centerline
of a ditch, said point being the proposed Southwest corner of the property herein described
and a common corner with the remaining portion of the previously mentioned Wilferd
property; thence alon'g]; the centerline of a ditch and being the proposed West line of the
property herein described the following four (4) calls: (1) North 25 degrees 16’ 38" West -
64.02 feet to a point: (2) North
11 dearaas 19' 00" West - 113.93 feet to a point; (3) North 17 degrees 57' 41" West -
345.84 feet to a point;
North 19 degrees 02' 26" West -156.74 feet to a point in the South right of way line of

Wilferd Road, said point being the proposed Northwest corner of the property herein
described and a common corner with the previously mentioned Wilferd prope{tr thence
North 87 degrees 29' 15" East - 300.65 feet along the South right of way of Wilterd Road
(40.00 ft ROW) and passing through a W' dia x 24" Ing steel pin and surveyors cap #3437
set at a distance of 19.61 feet to the point of beginning.

Together with and subject to easements, cavenants and restrictions of record.

P 11 being the same lands conveyed by Deed from David Hawks and wife, Denise Hawks
toar!\cfle. Sc:tlt %Nilfard, dated March 6, 1998, and of record in Deed Book 373, Page 70 in the
Graves County Court Clerk's Office.

P 1 Il - Delk Farm: . .
Tal"lrgeWest half_of the Northwest Quarter of Section 15, Township 2, Range
2 East containing 80 acres, more or less.

Less and Except: Beginning at a fence post in the South right of way line
of the Wilferd E{oad, sgaid bgginning me eing West along %Pe South ri h}
of way line of said road 686 teet from the Northeast corner of that parcel o

land in the Northwest Quarter of Section 15, Township 2, Range 2 East as
described in Deed Book 248, Page 60, Graves County Court Clerk's Office;
thence in a Southerly direction f%llowmg said fence row 180 feet, more or
less, to a point; thence in an Easterly direction 122 feet to an iron pin;
thence in a Northerly direction 40 feet to an iron pin; thence in a
Northeasterl direction, 107 feet to an iron pin; thence in_a Northerl

direction 195 feet to an iron pin in the South right of way line ?f the Wilfor

Road; thence in a Westerly direction along the South right o
Wlfferd Road 269 feet to the point of beginning.

ing th e lands conveyed by Deed from Alfred H. Delk and

e Halle VP Deiicro . Sbott Wilferd, single. dated April 15, 1993 and of

reft:fgrcl in Deed Book 342, Page 263 in the Graves County Court Clerk's
ice.

way line of

[Remainder of page is blank; text continues on next page]
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PARCEL NO. I:
The east half of the Northeast Quarter of Section 22 T 2 R 2 E, bounded as
follows:

Beginning at the Northeast corner of smd Quarter; thence South along section line
to the Southeast corner of said Quarter; thence West 90 poles to a stake; thence
North 85 poles to stake; thence East 20 poles to stake: thence North 80 poles to
a stake on section line; thence East 70 poles to the beginning corner containing 80
acres, more or less; except 30 acres out of the Northeast corner of” above 80 acres
herein described deeded to Beaugard Adams, the creck being designated as line
between this tract and the above 30 acres; also 20 acres of land described as
follows:  Beginning at a rock on section line the Northeast corner of F. M.
Hargrove land; thence West 92 poles to the Southeast corner of W, R. Hargrove
land; thence North far enough to make 20 acres; thence Easl to said scction line;
thence South along section hine to the beginming; also onc acre out of the
Northwest corner of the Southwest Quarter of Section 23 T2 R 2 E.

Being the same real estate conveyed to Bobby G. Wilferd and wife, Mary Edna
Wilferd, by deed from Lettie Mae Willerd, et al, dated December 20, 1990, and
of record in Deed Book 329, Page 56, in the Graves County Clerk’s Office. The
said Bobby G. Wilferd and Mary Edna Wilferd were subsequently divorced and
by deed dated October 5, 1993, and recorded in Deed Book 344, Page 844, Graves
County Clerk's Office, Mary Edna Wilferd, a single person, conveyed all of her
right, title and interest in and to subject real estate to Bobby G. Wilferd, a single
person.

PARCEL NO. II:

51-1/2 acres of land, more or less, part of the northeast and part ol the southeast
quarters of Section 22, T. 2, R. 2 East, said tract is bounded as follows:
Beginning on the west line of the Southeast Quarter of Section 22, T. 2, R. 2, East
40 poles south of the northwest comer of said quarter; thence North with said

[Remainder of page is blank; text continues on next page]
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quarter section line and with the west hne of the Northeast Quarter ol said
Section, Township and Range a distance of 1Y poles, more or less. o a wire
fence, running cast and west, which wire fence is recognized and estublished as
the dividing ling between thes land and the land conveyed by W. R, Hargrove to
bW, Hargrove by deed dated May 21, 1919, of record in Deed Book 65, Page
631, Graves County Court Clerk’s Office; this wire fence is the dividing line,
thence East 90 poles o a stake: thence Scuth about 3 poles to a stake, it being a
comer established; thence West 20 poles to a stake: thence South about 164 poles
on into the Southeast Quarter of Section 22, T. 2, R 2 East at a stake: thence
West 70 poles o the beginning comner, contmnmmg in sand boundary 51-1,2 ucres,
more or less.

There 1s excepted trom the above desenbed 51-1.2 acres and not conveyed hereby
that certam tact of lund conveyed to L. G, Colley by W, R. Hargrove and wife by
deed dated Mav 17, 1927, and recorded in Deed Book 85, Page 451, in which
deed said tract of land 15 described as follows, viz:

15 acres of land descrnibed as follows:

Beginmng on the west line of the N E Qr of Sec 22 R 2 E, just 38
rods and 5-1/2 feel north of the N W Corner of S E Qr Scc 22 1
2 R 2 E, as described in deed from heirs of I W, Hargrove o W,
R. Hargrove recorded in Deed Book 63, Page 634, May, 1919,
First_line. Thence North 30 rods and 1 feet 1o a wire fence
running cast and west wire fence 15 a recognized and established
line between W, R. Hargrove and fand known as the John Hargrove
land.

2nd line, Thence East 91 rods and § [t and 5 in as measured by L.
G. Colley and W R. Hargrove.

2rd ling, Thence South 10 rods 15-1/2 fect (same measurement)
4ih line, West 19 rods and 10 [T {same measurement)

Sth line, South 20 rods and 13 1 same measurement

6th ling, West to beginning 71 rods 11 ft and 11 inches same
measurement 135 acres herein deeded.”

And:

Fifteen acres of land, part of the S. W. Quarter of Section 22, T. 2, R. 2, Eas.
Said 15 acres o come off the north end of a 60 acre tract off East side of said
Quarter, and bounded as follows: On the North by Mrs, Vernon Sims and Bd
Coltharp: on the East by public road; on the South and West by the former
Markham Ligon place, now I L. Dunn land.

Bemng the same real estate conveyed to Bobby G. Wilferd and wife, Mary Edna
Wilterd, by deed trom Harry Hargrove, for and on behalf of Grace Hargrove, by
virtue ol Power of Attorney dated May 20, 1976, of record in Deed Book 255,
Page 799, i the Graves County Clerk's OfMice. The said Bobby G Wilferd and
Mury Edna Willerd were subsequently divoreed and by deed dated October §,
19493, and of record in Deed Book 344, Page 832, Graves County Clerk's Office,
Maury Edna Willerd, a single person, conveyed all of her right, title and interest
it and to subject real estate 1o Bobby G, Willerd. a sinele person,

3. The Property (as amended in Section 2 above) is generally depicted on Exhibit A
attached hereto. Exhibit A of the Lease is hereby amended to match the legal description of the
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Property set forth in Section 2 above.

4. Exhibit A-1 of the Lease is hereby deleted and replaced with Exhibit A-1 attached
hereto.

6. Exhibit A-2 of the Lease is hereby deleted and replaced with Exhibit A-2 attached
hereto.

2 Sections 2 and 3 of the Basic Terms and Conditions of the Lease are hereby
amended and restated as follows:

8. Section 1.1 of Exhibit 1 of the Lease is hereby amended and restated as follows:
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10. Landlord hereby ratifies and confirms all terms and provisions of the Lease, as
amended hereby. Except as otherwise provided by this Amendment, all terms and conditions of
the Lease shall remain in full force and effect and Landlord and Tenant shall be bound thereby.

% In the event of any conflict between the terms of this Amendment and the Lease,
the terms of this Amendment shall prevail. This Amendment shall be construed under the laws of
the State of Kentucky.

12.  Each party represents and warrants that it has due power and lawful authority to
execute and deliver this Amendment and to perform its obligations under the Lease (as amended
hereby), and the Lease (as amended hereby) contains the valid, binding and enforceable obligations
of such party.

13; This Amendment may be executed in any number of counterparts, cach of which
when executed and delivered shall be an original, and each such counterpart shall, when combined
with all other such counterparts, constitute one agreement binding on the parties hereto.

[Remainder of page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the Parties hercto have executed this Amendment to be
effective as of the Amendment Effective Date.

Landlord:

Y24

cott Wilferd

4866-9025-3103.2 Wilferd - First Amendment to Lease (1).docx 7



Tenant:
Banjo Creek Solar LLC,
a Kentucky l_imi__tg(_‘i? liability company
S e N
/’q—_—
By: @LEWEF I S SO PEVECoprensr
Name:__ DRIFS  RR VI gD
Title:__ PRESLDOVT
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EXHIBIT A
Property

The above-described Property is generally depicted on the map attached hereto.
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EXHIBIT A o

PROPERTY DESCRIPTION: PARCEL ¢ 140.00.00.021.00, 140.00.00.011.00, 141.00.00.041.00 & 141.00.00.042.00
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EXHIBIT A-1

Leased Premises

See attached exhibit.
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EXHIBIT A - 1

KY PROPERTY DESCRIPTION: PARCEL ¢ 140.00.00.021.00, 140.03.00.011.00, 141.00.00.041.00 & 141 .00.00.042.00
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EXHIBIT A-2

Potential Interconnection Property

See attached exhibit.
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EXHIBIT A - 11
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LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Lease”) is entered into by and between Landlord and Tenant (each a “Party” and collectively
“Parties”) as of the latest signature date below (the “Effective Date”). Now, therefore, for good and valuable consideration, the
sufficiency of which is acknowledged, Landlord leases to Tenant and Tenant leases from Landlord the Leased Premises on the terms
and conditions of this Lease as follows:

Basic Terms and Conditions

LANDLORD: TENANT:
Name and Address Name and
Address
Phone | Phone
E-Mail E-Mail

Landlord is the owner of approximately 125 acres, more or less, in Farmington, Graves
County, Kentucky further described in Exhibit A (the “Property”), in which Landlord desires to
lease up to 89.82 acres as preliminarily depicted in Exhibit A-1 (the “Leased Premises”).

4864-0733-0348.1 220729-1220-W02 Diel lease proposal v4 Redline .docx
CONFIDENTIAL
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enant's designation and use o ease remises or construction or deve pmen
(9) Landlocked Parcels activities thereon shall not render any portion of the Property not included within the Leased

Premises and which consists of five or more tillable, cropland acres without actual, physical
access for vehicles and farm eiuiiment to and from a iublicli dedicated riiht-of-wai.

The Parties agree that the Basic Terms and Conditions shall govern if any term(s) contained in the Exhibit(s) may be inconsistent or
contradict in comparison. Capitalized terms used but not defined in the Basic Terms and Conditions section shall have the same
meanings as that specified in the Exhibits. Landlord and Tenant may be referred to in this Lease collectively as the “Parties” and
individually as a “Party.”

The Exhibits listed below are incorporated herein by this reference and made a part of the Lease:

Exhibit A: Property

Exhibit A-1: Leased Premises

Exhibit 1: General Terms and Conditions
Exhibit 2: Form of Memorandum of Lease

[Signatures Follow]
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IN WITNESS WHEREOF, the Parties hereto have executed this Lease to be effective as of the Effective Date.

Landlord:

i s TR &
Signature: __ {//\r'u(/ { E Q;/Q‘

Joel K. Diel, an individual person

Date: ]O - _j G) . 202

Signature:

Amanda K. Diel, an individual person

Date: / o A/[’,/ 202 Q
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Tenant:
Banjo Creek Solar LLC,
a Kentucky limited liability company

oy Pl HF 2 .

Name: Jon Burke

Title:; Manager
Date:0ctober 27, 2022
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DocusSign Envelope ID: E4A95E81-E25D-4813-B96E-37D25AC0D8D4

EXHIBIT A
Property

The following real property located in Graves County, Kentucky described as follows (the “Property”):

TRACT I: Being 35-23-2/7100 acres of land in the Northeast corner of the S.W. Qr. of Sec. 14. T.
2. R. 2. E. and being 57 rods East and West and running to the division of the Quarter North and
South.

TRACT II: Being 14-76-5/7/100 acres of land in the Southeast comer of the N.W. Qr. of Sec. 14.
T.2.R 2.E.

Both Tracts | and |l together containing 50 acres.

TRACT Ill: Being 50 acres of land to be taken through the middle of the S.E. Qr. of Sec. 14. T. 2.
R. 2. E. and commencing 50 rods South of the Northwest comer of said Quarter, running South
50 rods: thence East 160 rods; thence North 50 rods to T.M. Curtis' South boundary line.

TRACT IV: Being 22 acres of land, 13-3/4 acres to be taken off of the Northwest corner of the
S.E. Qr. of Sec. 14. T. 2. R. 2 E. commencing at the Northwest corner of said Quarter running
South 15 reds; thence East 54 rods; thence North 50 rods; thence West 44 rods to beginning.

TRACT V: Being 8 1/4 acres to be taken off of the Southwest corner of the N.E. Qr. of Sec. 14. T.
2. R. 2. E. commencing at the same corner as above, running North 30 rods; thence East 44
rods: thence South 30 rods; thence West 44 rods to the beginning, containing in all 72 acres.
And being all of the property conveyed to Landlord by S.F. Jordan, a single person, by deed
dated and recorded February 15, 1982 and of record in Deed Book 285, Page 40 in the office of
the Clerk of the Graves County Court.

The above-described Property is generally depicted on the map attached hereto.

CONFIDENTIAL
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EXHIBIT A AN

KY PROPERTY DESCRIPTION: PARCEL #156.00.00.064.00
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EXHIBIT A-1
Leased Premises

See attached exhibit.
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EXHIBIT A-I
KY PROPERTY DESCRIPTION: PARCEL #156.00.00.064.00
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EXHIBIT 1
General Terms and Conditions

1. Commercial Terms.
1.1
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2. Lease. Beginning on the Effective Date, subject to
the terms and conditions of this Lease, Landlord leases to
Tenant, and Tenant leases from Landlord, the Leased
Premises. Upon completion of an as-built survey (the
“Survey’) delineating the Leased Premises, which shall be
completed by Tenant within 30 days after the Placed-in-
Service Date, the Parties shall amend Exhibit A-1 to
accurately identify the Leased Premises, which amended
exhibit shall contain the legal descriptions of the final Leased
Premises contained in such Survey and shall definitively
establish the acreage of the Leased Premises for purposes of
calculating all instaliments of Rent.

3 Uses. During the Development Pericd and the Term
and at Tenant's sole expense, Tenant may use the Leased
Premises to develop, construct and operate a solar

CONFIDENTIAL

photovoltaic power array for the generation, storage, and
distribution of electric power (the "Solar Operations"), which
shall include without limitation developing, constructing,
installing, improving, replacing, relocating and removing from
time to time, and using, maintaining, repairing, operating and
monitoring, the following: (i) solar electric power generation
facilities; (ii) power collection facilities, including distribution
and collection lines, wires and cables, conduit, footings,
foundations, vaults, junction boxes, switching facilities,
transformers, and above-ground transformers; (iii) control,
communications and radio relay systems and
telecommunications equipment, including fiber, wires, cables,
conduit and poles; (iv) roads, driveways, culverts and erosion
control facilities; (v) utility installations; (vi) laydown areas,
crane pads and staging areas necessary for the installation
and maintenance of the solar generation facilities; (vii) signs;
(viii) fences, gates and other safety and protection facilities;
(ix) batteries and energy storage equipment; and (x) other
improvements, facilities, appliances, machinery and
equipment in any way related to or associated with converting
solar energy into electrical energy, storing it and transmitting
the same (collectively, the "Improvements”); and undertaking
any other activities to determine the feasibility of the Property
including conducting surveys, studies of environmental,
biological, cultural, geotechnical and other tests, including but
not limited to geotechnical drill pits and studies. Tenant shall
have the right to remove fences, gates, hunting stands/targets,
cattle guards and any other improvements or structures on the
Leased Premises which interfere with the Solar Operations.
Tenant shall pay all utility costs incured on the Leased
Premises by reason of the Solar Operations. Further, Landlord
acknowledges and agrees that direct access to sunlight
("Sunlight’) is essential to the value to Tenant of the rights
granted in this Lease and is a material inducement to Tenant
in entering into this Lease. Landlord shall not engage in,
license, sell or permit others to engage in activities on the
Property, or on any adjacent parcel belonging to Landlord, that
could adversely affect Sunlight, including but not limited to the
construction of any structures, or allow the growth of foliage.
If Landlord becomes aware of any potential activity that could
diminish the Sunlight on the Property, Landlord shall use its
best efforts both to timely advise Tenant of such information
and to reasonably cocoperate with Tenant in taking measures
to preserve the levels of Sunlight at the Property which exist
as of the Effective Date. Tenant shall be entitled to seek all
remedies available at law and in equity, including but not
limited to, specific performance, to compel compliance with
this Section.

4. Improvements; Use.

41 Construction; Maintenance; Compliance
with Laws. Throughout the Term, Tenant will, at Tenant's sole
expense, maintain the Improvements in good condition and
repair, ordinary wear and tear, matters of casualty or
condemnation excepted, and will comply in all material
respects with all applicable laws, rules, ordinances, orders,
and regulations of governmental authorities ("Applicable
Laws"). Tenant shall have the right, in its sole discretion and
expense, to contest by appropriate legal proceedings brought
in the name of Tenant and/or Landlord, the validity or

11
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applicability to the Leased Premises or the Improvements of
any Applicable Law. Landlord will cooperate in every
reasonable way in any such contest, but at no out-of-pocket
expense to Landlord.

4.2 Exclusive Right; Improvements Property of
Tenant. Tenant shall have the exclusive right to develop and

use the Leased Premises. Landlord shall not grant, or permit
to be granted, any lease, sublease, easement, license,
access, ingress, egress, concession, co-tenancy or other use,
right or privilege of any nature whatsoever, on, over, under or
above any portion of the Leased Premises (collectively, “Third
Party interests”) during the Development Period, Term or
Restoration Period except as provided in Section 11.5.
Landlord shall reasonably cooperate with Tenant in
connection with its Solar Operations and, upon request by
Tenant, will make available to Tenant copies of all reports,
agreements, surveys, plans and other records of Landlord that
relate to the feasibility of the construction and/or use of
Improvements on the Property. Any Improvements
constructed or placed on the Property by Tenant shall be
owned and remain the sole property of Tenant and may be
replaced, repaired or removed at any time by Tenant alone
during the Development Period and the Term. Landlord
acknowledges and agrees that any Improvements constructed
or placed on the Property by Tenant shall be owned and
remain the sole property of Tenant and, despite the fact that
portions of the Improvements may be affixed to the Leased
Premises, (i) Tenant is the exclusive owner and operator of
the Improvements and Solar Operations, (i) the
Improvements and Solar Operations shall not be construed to
be a fixture and (iii) Tenant is the exclusive owner of the
electricity generated by the Solar Operations and any/all
environmental attributes and incentives derived. Landlord has
no right, titte or interest in the Solar Operations and has
waived all rights it may have to place a lien on the Solar
Operations and/or Improvements.

4.3 Liens. Each Party will keep the Property
free of all liens and claims of liens for labor and services
performed on and materials, supplies, or equipment furnished
to the Property by or at its request. Each Party shall have the
right in its sole discretion to contest by appropriate legal
proceedings brought in the name of itself or the other Party
the validity or amount of any lien; provided, however, Tenant
shall have the right to lead such measures as may be required
under applicable law to protect Tenant's and Landlord's
interest in the Property.

4.4 Landlord and Third-party Access. After the
Commencement of Construction, at its sole risk shall Landlord

have the right to enter the Leased Premises to inspect the
same at reasonable times and upon reasonable advance
written notice to Tenant (which notice shall be delivered at
least five (5) days in advance of such entry and may be
delivered by email to ggeus@greengoenergy.com (or such
other email address as Tenant may designated from time to
time by written notice to Landlord)) provided that such entry
shall not interfere with the Solar Operations, construction or
Restoration. Tenant shall have the right to accompany
Landlord during any such entry and Landlord shall comply with
any and all safety rules established by Tenant. Tenant shall

CONFIDENTIAL

have the power and authority to control and prevent access of
third parties to the Leased Premises. Tenant may invite third
parties upon the Leased Premises without permission from
Landlord during the Development Period, Term, and
Restoration Period.

5. Taking. If Landlord or Tenant receives any notice of
a proposed or actual taking (i.e., any action or proceeding in
eminent domain or a transfer in lieu of condemnation to any
authority entitled to exercise the power of eminent domain) of
any portion of the Leased Premises, it will promptly notify the
other Party. Landlord and Tenant agree as follows: (i) this
Lease shall terminate with regards to the portion of the Leased
Premises that has been taken upon the date that possession
is surrendered to the condemning authority and Tenant shall
be entitled to a reduction of Rent based on the acreage taken,
(i) Landlord and Tenant shall each be permitted to prosecute
any awards allowed of such Parties by applicable law against
the condemning authority, provided neither Party shall enter
into any binding agreement or settlement without the prior
consent of the other Party, which consent shall not be
unreasonably withheld, conditioned or delayed, (iii) in the
event that Landlord and Tenant are unable to obtain separate
awards with respect to their respective interests, then (a) the
single award shall be fairly and equitably apportioned between
Landlord and Tenant (the "Award"), (b) the portion of the
Award to be received by Tenant shall be based upon the
reduction of Tenant's leasehold estate, the taking of any
Improvements, loss or interruption of Tenant's business and
the cost of any restoration or repair necessitated by such
taking, (c) Landlord agrees to cooperate with Tenant and to
execute such documentation as may be reasonably
necessary to allow Tenant to participate in such condemnation
proceedings.

6. Indemnification and Insurance. Subject to Section
13.12 of this Exhibit 1, Landlord shall indemnify and hold
Tenant harmless from any and all damages or claims that
Tenant may be compelled to pay or defend arising in
connection with this Lease or Use of the Leased Premises,
except to the extent such damages or claims are directly
attributable to the actions or omissions of Tenant or any of
Tenant's agents or employees. Subject to Section 13.12 of this
Exhibit 1, Tenant shall indemnify and hold Landlord harmless
from any and all damages or claims that Landlord may be
compelled to pay or defend in connection with this Lease or
Tenant's use of the Leased Premises, except to the extent
such damages or claims are directly attributable to the actions
or omissions of Landlord or any of Landlord's agents or
employees. Landlord damages shall not include (and Tenant
shall not be required to indemnify Landlord with respect to)
losses of rent, business opportunities, profits and the like that
may result from the Solar Operations or Restoration. During
the Term, Tenant shall maintain customary general liability
insurance, which shall name Landlord as an additional
insured.

7. Assignments, Mortgages, Transfers.

71 Transfers by Tenant. This Lease shall be
binding upon and inure to the benefit of the Parties and their
legal representatives, successors and assigns. Tenant may
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pledge, sell, grant, assign, collaterally assign, sublease,
mortgage and otherwise transfer (each, a “Transfer”) this
Lease or Tenant's leasehold interest in the Leased Premises,
in whole or in part, without Landlord's prior consent; provided
that Tenant shall notify Landlord within a reasonable time after
such Transfer. In the event that Tenant mortgages, collaterally
assigns, or otherwise encumbers or grants security interests
in all or any part of its interest in the Leased Premises or
Improvements as security to various financing parties,
including without limitation, lenders, banks and tax equity
investors (collectively, “Financing Parties” and each a
“Financing Party”), Landlord shall cooperate with Tenant and
any of its Financing Parties as reasonably necessary in
connection with such grant of security including execution and
delivery of all documents reasonably requested by a Financing
Party in a form satisfactory to Landlord, Tenant and Financing
Party. Each Financing Party is and shall be an express third
party beneficiary of the applicable provisions of this Lease and
shall be entitled to compel the performance of the obligations
of Landlord under this Lease. If the Financing Parties, or a
purchaser through foreclosure, shall (x) acquire title to the
Improvements and the leasehold estate created by this Lease,
(y) cure all defaults which are susceptible of being cured by
the Financing Parties or such purchaser, as the case may be
(including without limitation, the payment of all monetary
obligations of Tenant), and (z) assume all the obligations of
Tenant hereunder, then (i) any default of Tenant which is not
susceptible of being cured by the Financing Parties or such
purchaser, as the case may be, shall no longer be deemed to
be a default under this Lease, and (ii) Landlord shall recognize
the Financing Parties or such purchaser, as the case may be,
as if such party had been the Tenant under this Lease. For
the avoidance of doubt, no Financing Party shall have any
obligation or liability under this Lease prior to the time that
such Financing Party succeeds to absolute title to Tenant’s
interest in this Lease.

7.2 Transfers by Landlord. Landlord shall give
Tenant at least 30 days’ prior notice of any Transfer by
Landlord of all or a part of its interest in the Property or in this
Lease. Any such Transfer shall be expressly subject to this
Lease, it being agreed that the burdens of this Lease and other
rights contained in this Lease shall run with and against the
Property and/or Leased Premises. For Transfers pursuant to
the death of Landlord, Landlord's executor or successor in
interest should endeavor to provide notice of such Transfer (or
proceedings that will result in such a Transfer) to Tenant as
promptly as possible under the circumstances and within a
period of no more than 60 days after the death of Landlord.
Landlord shall notify Tenant of the closing of such Transfer,
and if applicable, the name and contact information of the
successor to Landlord's interest and payment instructions for
Rent and other amounts due under the Lease; provided, that
Landlord shall indemnify Tenant for losses arising from
Tenant's payment of Rent or other amounts as so directed.
Under no circumstances shall a Transfer by Landlord include
the Solar Operations and/or Improvements.

7.3 Estoppel Cettificates and Cooperation. At
Tenant's or any Financing Party's request, Landlord will
execute any estoppel certificates, consents to assignment
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and/or non-disturbance agreements within ten (10) business
days after receipt of the applicable request. Landlord agrees
that Landlord’'s failure to respond to the request for an
estoppel certificate within such ten (10) business days shall be
conclusive: (i) that this Lease is in full force and effect and
unmodified, except as may be represented by Tenant, and (ji)
that there are no uncured Tenant defaults of this Lease.

74 Landlord Mortgage; Landlord Liens.
Landlord shall promptly provide Tenant with a copy of any
default notices that Landlord receives with respect to any
obligation secured by a mortgage or lien on the Property. If
Landlord fails to pay any of its obligations secured by a
mortgage or other lien on the Property when due, Tenant may,
at its option, pay the amount due and deduct the amount paid
from the amount otherwise payable for the Rent or other
payment due Landlord. Landlord shall obtain from any holder
of a mortgage or other lien on the Property securing debt owed
by Landlord Subordination and Non-Disturbance
Agreement(s). Landlord expressly acknowledges and agrees
that any statutory or common law lien rights in favor of
Landlord or any mortgage granted by Landlord with respect to
the Property and/or the Improvements subsequent to the date
of this Lease, as the case may be, are expressly subordinate
and inferior to Tenant's right, title and interest in this Lease,
and to any liens and security interests granted by Tenant in
favor of any Financing Party. Landlord shall execute or cause
its lender to execute any further documentation which may be
reasonably requested by Tenant, to evidence such
subordination.

8. Landlord’s Representations and Warranties.
Landlord hereby represents and warrants to Tenant as
follows: (1) Landlord is the sole fee title owner of the Property,
(2) each person or entity signing this Lease on behalf of
Landlord is authorized to do so, (3)Landlord has the
unrestricted right, power and authority to enter into and
perform its obligations under this Lease and to grant the rights
granted to Tenant hereunder, (4) no other person is required
to execute this Lease in order for it to be fully enforceable as
against all interests in the Leased Premises, (§) this Lease
constitutes a valid and binding agreement, enforceable
against Landlord in accordance with its terms, (6) Landlord
and the Property are not the subject of any bankruptcy,
insolvency or probate proceeding, (7) to Landlord's
knowledge, except as disclosed in the real property records of
the county in which the Property is located, (x) there are no
liens, covenants, restrictions, rights of way, easements or
other encumbrances affecting the Property that will prevent or
limit Tenant's use of the Leased Premises for the purposes
permitted under this Lease, or that are otherwise contrary to
the terms of this Lease and (y) except as disclosed in the real
property records of the county in which the Property is located,
there are no other Third Party Interests, (8) throughout the
Development Period, Term, and Restoration Period, Tenant
shall have legal and practical access to the Property, (9) no
litigation is pending, and, to the best of Landlord's knowledge,
no actions, claims or other legal or administrative proceedings
are pending, threatened or anticipated with respect to, or
which could affect the Property and if Landlord learns that any
such litigation, action, claim or proceeding is threatened or has
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been instituted, Landlord shall promptly deliver notice thereof
to Tenant, (10) to the best of Landlord's knowledge (i) no
underground tanks are now located or at any time in the past
have been located within the Property or any portion thereof,
(ii} no asbestos-containing materials, petroleum, explosives or
other substances, materials or waste that are now or hereafter
classified or regulated as hazardous or toxic under any law
has been generated, manufactured, transported, produced,
used, treated, stored, released, disposed of or otherwise
deposited in or on or allowed to emanate from the Property or
any portion thereof other than as permitted by all Applicable
Laws that govern the same or are applicable thereto, (iii) there
are no other substances, materials or conditions in, on, under
or emanating or migrating from the Property or any portion
thereof or emanating or migrating from other Property onto the
Property or any portion thereof that may support a claim or
cause of action under any Applicable Law, and (iv) Landlord
has not received any notice or other communication from any
governmental authority alleging that the Property is in violation
of any Environmental Law, (17) to the best of Landlord's
knowledge, the Property is currently in full and complete
compliance with all Applicable Laws, and (72) Landlord is not
a party to a Conservation Reserve Program contract (“CRP
Contract’) with the U.S. Department of Agriculture pursuant to
7 C. F. R. Part 1410 regarding the Property.

9. Defaults and Remedies.

9.3 New Lease. If this Lease s rejected by a
tfrustee or a debtor-in-possession in any bankruptcy or
insolvency proceeding, Landlord agrees, upon request by the
first priority Financing Party within 60 days after the rejection
or termination, to execute and deliver to Tenant or the
applicable Financing Party a new lease for the Leased
Premises which (i) shall be effective as of the date of the
rejection or termination of this Lease, (ii) shall be for a term
equal to the remainder of the term of this Lease before giving
effect to such rejection or termination, and (iii) shall contain
the same terms, covenants, agreements, provisions,
conditions and limitations as are contained in this Lease
(except for any obligations or requirements which have been
fulfilled by Tenant or the Financing Party prior to rejection or
termination). Prior to the execution and delivery of any such
new lease, Tenant or the Financing Party shall (i) pay Landlord
any amounts which are due Landlord from Tenant, (ii) pay
Landlord any and all amounts which would have been due
under this Lease but for the rejection or termination from the
date of the rejection or termination to the date of the new lease
and (iii) agree in writing to perform or cause to be performed
all of the other covenants and agreements to be performed by
Tenant under this Lease to the extent Tenant failed to perfform
them prior to the execution and delivery of the new lease and
that are susceptible of being cured by the Tenant or the
Financing Party.

10. Notices. Any notice, consent or other formal
communication required or permitted to be given by a Party
pursuant to the terms of this Lease shall be in writing and shall
be deemed delivered (a) when delivered personally or by
email, unless such delivery is made (i) on a day thatis nota
business day in the place of receipt or (ii) after 5:00 p.m. local
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time on a business day in the place of receipt, in either of
which cases such delivery will be deemed to be made on the
next succeeding business day, (b) on the next business day
after timely delivery to a reputable overnight courier and (c) on
the business day actually received if deposited in the U.S. mail
(certified or registered mail, return receipt requested, postage
prepaid), addressed to such Party at the address specified in
the Basic Terms and Conditions hereof (or to such other
address or having such other contact information as either
Party may hereafter specify for such purpose by like notice to
the other Party from time to time. All notices to Tenant must
also be sent to each Financing Party of which Landlord has
been previously notified in writing in accordance with this
Section 10. '

1. Leased Premises Terms and Conditions.

111 Zoning Approvals. Landlord acknowledges
that Tenant may, at its own expense, file applications with
federal, state, and local governmental bedies for (a) grant of
approvals, environmental permits, stormwater permits, road
permits, transmission easements, driveways, and grading,
construction, building operations and related governmental
permits, licenses and approvals (collectively, "Project
Permitting”) for the Improvements, Solar Operations and/or
Restoration, and (b) any zoning relief (including but not limited
to rezoning of the Leased Premises) for the Property
necessary for Project Permitting. Landlord shall cooperate as
necessary in such applications at Landlord’s expense.

1.3 Separability. Tenant may divide the Leased
Premises to create multiple Solar Operations projects. Upon
Tenant's election to separate and within 15 days after notice
to Landlord, Landlord shall (without demanding any additional
consideration) bifurcate this Lease by entering into and
delivering to Tenant new stand-alone leases (which shall
supersede and replace this Lease) that provide Tenant with
separate leasehold estates in different portions of the Leased
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Premises, as designated by Tenant. Each new lease shall: (a)
specify the portion(s) of the Property to be covered, (b) contain
the same terms and conditions as this Lease (except for any
requirements that have been fulfilled by Tenant or any other
person or entity prior to the execution of such new leases,
except for any modifications that may be required to ensure
that each party's combined obligations under such new leases
do not exceed such party's obligations under this Lease) and
be in a form reasonably acceptable to Tenant; (c) be for aterm
equal to the remaining term of this Lease (including the option
to extend any then remaining Extension Term(s)); (d) contain
a grant of access, transmission, communications and other
easements for the benefit of the bifurcated leasehold estates,
covering such portion or portions of the Property as Tenant
may designate; (e) require payment to Landlord of only an
acreage-proportionate part of each payment (which under all
such new leases shall in the aggregate equal the amounts that
are due under this Lease); (f) provide for payments thereafter
due to be paid with respect to the Improvements actually
installed under such new lease for the portion of the Property
subject to such lease, and (g) enjoy the same priority as this
Lease over any lien, mortgage, encumbrance or other interest
against the Property.

114  Easements. Landlord hereby irrevocably
grants and conveys to Tenant for Development Pericd and the
Term the following easements across the Property,
appurtenant to Tenant's leasehold estate in the Leased
Premises (collectively, "Easements”): (i) an exclusive,
perpetual easement for electrical interconnection purposes;
(i) an exclusive easement for vehicular and pedestrian
access, ingress or egress, including the right of Tenant to build
roads across the Property for access to the Leased Premises;
(iii) a non-exclusive easement and right-of-way for vehicular
and pedestrian ingress, egress and access to and from the
Solar Operations by means of (a) the now existing or hereafter
constructed roads and rights-of-way on the Property, and (b)
such additional roads as Tenant may construct or cause to
construct (including rights to maintain, improve, rebuild or
relocate such roads) from time to time; (iv) an exclusive
easement to the utility to install, maintain, repair, replace and
operate on the Property multiple (a) electric power
transmission, distribution and collection cables, conduits, wire
and/or lines to and/or from the Leased Premises; (b)
communication cables (including fiber optic cables); and (c)
other improvements, facilities, machinery and equipment in
any way related to or associated with any of the foregoing,
together with such rights of way as may be reasonably
necessary to install, maintain, repair and operate any of the
foregoing; and (v) a temporary easement on, over, across and
under the Property, to be used as necessary for access and
staging in connection with the construction, operation and
maintenance of the Solar Operations (provided that Tenant
shall, to the extent reasonably possible, restore the Property
outside the Leased Premises to substantially same condition
as existed prior to such use). All easements granted shall run
with the Property and be binding upon Landlord's successors
and assigns. Final routing of the Easements shall be
negotiated in good faith, optimized to keep Tenant's costs for
Improvements as low as possible and shall be subject to the
mutual agreement of the Parties. Landlord shall execute and
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deliver to Tenant any documents or instruments reasonably
requested by Tenant in recordable form to evidence the
Easements, containing all the rights and privileges set forth
herein, within 10 business days following written request from
Tenant. To the extent that Landlord holds or has the right to
use any access, utility, transmission, water or other
easements, rights of way or licenses over lands in the general
vicinity of the Property (the "Landlord Easements") on the date
of this Lease, and such Landlord Easements are or could be
used for the benefit of the Leased Premises, then the same
are hereby included in this Lease, and Tenant shall be entitled
to use such Landlord Easements, if such use is permitted
under Landlord Easements and provided that such use does
not interfere with Landlord's use of the same. Upon the
request of Tenant, Landlord shall grant (in recordable form
and containing such terms and provisions as may reasonably
be requested by Tenant and reasonably acceptable to
Landlord), for no additional consideration, one or more sub-
easements of Landlord Easements to run concurrently with
the Term (or for such shorter period as provided in Landlord
Easement).

15 Crops and Hunting Leases. During the
Development Period, Landlord shall have the right to plant
farm crops or enter into a lease for no more than 1 year for the
planting of farm crops ("Crop Lease") or for hunting (“Hunting
Lease") on the Leased Premises. Any Crop Lease or Hunting
Lease shall be in writing and shall contain a provision that
allows the Crop Lease or Hunting Lease to be terminated by
Landlord in accordance with Section 1.5 of this Lease.

12. Mineral Development.

121 Landlord acknowledges and agrees that a
material reason for the consideration paid by Tenant to
Landlord under this Lease is for Tenant’s exclusive use and
control of the surface of the Leased Premises. Consequently
Landlord shall not, without Tenant's prior written consent
(which may be withheld in Tenant's sole, commercially
reasonable discretion) exercise (or, to the extent within
Landlord’s reasonable control, authorize or permit the
exercise of) any surface or sub-surface rights affecting the
Leased Premises, including, without limitation, mineral, gas
and oil resource development, which might damage the
Improvements or interfere or endanger in any respect
Tenant’s development and use of the Leased Premises.

12.2 To the extent Landlord possesses sub-
surface rights with respect to the Leased Premises, Landlord
agrees that all prospecting for or development of geothermal
substances, minerals, oils, gas, petroleum, or other
substances located on, within, undemeath, adjacent to, or
within the vicinity of the Leased Premises shall be performed
a minimum of five hundred (500) feet from the Leased
Premises and in such manner and by methods that will neither
penetrate within five hundred (500) feet directly beneath the
surface of the ground within the Leased Premises nor interfere
with the exercise of the rights granted herein.

13. Miscellaneous.
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13.1 Confidentiality. Landlord and its members,
agents, representatives, employees, partners, officers and
directors (collectively, the "Landlord Parties" and individually a
"Landlord Party”) will not disclose the subject matter or terms
of the transaction contemplated by this Lease; provided,
however, a Landlord Party shall be permitted to disclose such
information (i) if required by law or (ii) as is necessary to its
accountants, attorneys and lenders and any prospective
purchaser of the Property provided such parties are informed
about this Lease's confidential nature and agree to not
disclose any information.

13.2 Force Majeure. If Tenant is delayed or
prevented from performing any of its obligations under this
Lease by reason of strike, lockouts, labor troubles, failure of
power, riots, insurrection, war, pandemics, acts of God or any
other cause beyond Tenant's reasonable control, the period of
such delay or such prevention shall be deemed added to the
time period herein provided for the performance of any such
obligation by Tenant.

133 Further Acts and Assurances. Each Party
shall execute such additional commercially reasonable
documents or instruments and shall undertake such actions
as are necessary and appropriate to effectuate the intent of
this Lease. No approval required under this Lease shall be
unreasonably withheld or delayed. Unless a longer or shorter
time is specified in this Lease, all approvals required of either
Party shall be given or refused in writing within 10 business
days after receipt of the written request. Any delay of a
requested approval longer than 10 business days from receipt
of a written request for approval shall be deemed an approval.

134 Attorney's Fees. In the event of any
litigation for the interpretation or enforcement of this Lease, or
the prevailing party shall be entitled to reasonable attomeys'
fees and court and other costs from the non-prevailing party,
including costs and fees on appeal and in any bankruptcy or
insolvency proceeding.

135 No Partnership. Landlord and Tenant are
not and shall not be considered joint venturers or partners or
to have any relationship other than landlord and tenant, and
neither shall have the power to bind or obligate the other
except as set forth in this Lease.

136 Entire_Agreement. This Lease constitutes
the entire agreement between Landlord and Tenant regarding
the lease of the Leased Premises and no promises or
representations express or implied, either written or oral, not
set forth in this Lease shall be binding upon or inure to the
benefit of Landlord and Tenant. This Lease shall not be
modified by any oral agreement, either express or implied, and
all modifications of this Lease shall be in writing and signed by
both Landlord and Tenant. All Exhibits referenced herein are
incorporated into this Lease by reference and made a part
hereof.

13.7 Expenses. Landlord and Tenant shall pay
its own cost and expenses, including attorneys' fees, incurred
in connection with this Lease.
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138 uiet _Enjoyment. Landlord hereby
covenants with Tenant that Tenant shall and may peacefully
and quietly have and enjoy the Leased Premises for and
during the Development Period, Term and Restoration Period
for the purposes set forth in this Lease.

13.9  Severability. The  unenforceability,
invalidity, or illegality of any provisions of this Lease shall not
render the other provisions hereof unenforceable, invalid or

illegal.

13.10 Counterparts and Electronic _Signature.
This Lease may be executed in counterparts, each of which

shall be deemed an original and use of which, when taken
together, shall constitute one and the same instrument. This
Lease may be executed by electronic signature which
constitutes a legal signature equivalent to a manual signature.

13.11  Memorandum of Lease. Concurrently with
the execution of this Lease, Landlord and Tenant shall
execute, acknowledge before a notary public, in recordable
form, and deliver a Memorandum of Lease in substantially the
form attached to this Lease as Exhibit C which may be
recorded by Tenant in the real property records or register of
deeds of the county in which the Property is located (the
“Memorandum”). Landlord shall execute an amendment to the
Memorandum in each instance as reasonably requested by
Tenant within 10 business days.

13.12 Subrogation Waiver. Landlord and Tenant
each hereby waive any and all rights of recovery against the
other, or against the officers, employees, agents or
representatives of the other, for loss of or damage to its
property or the property of others under its control, if such loss
or damage is covered by any insurance policy in force
(whether or not described in this Lease) or required to be in
force at the time of the loss or damage. Upon obtaining the
required policies of insurance, Landlord and Tenant shall give
notice to their respective insurance carriers of this mutual
waiver of subrogation.

13.13 Waivers. To the extent that any applicable
law, ordinance, regulation or permit establishes minimum
setbacks from the exterior boundaries of the Leased Premises
for Improvements constructed on the Leased Premises or
adjacent real property, then Landlord waives any and all such
setbacks and setback requirements for the benefit of Tenant,
the owner(s) of the adjacent real property, and their respective
successors and assigns. Further, if requested by Tenant,
Landlord shall execute and deliver to Tenant one or more
separate setback waivers in a form provided by Tenant, which
Tenant may then record at its expense. This waiver shall
survive the termination of this Lease for so long as Tenant
maintains improvements on real property adjacent to the
Leased Premises.

13.14 Brokers. Landlord and Tenant represent
and warrant to each other that they have not had any dealings
with real estate brokers, finders or agents in connection with
this Lease. Landlord and Tenant shall indemnify, defend and
hold the other Party, its successors and assigns harmless
from any and all claims, costs, commissions, fees or damages
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by any person or firm claiming to have negotiated, instituted
or brought about this Lease by or through such Party.

13.15 Additional Payments. Landlord shall not be
entitled to any additional payment or other benefit from the
Solar Operations including any tax or environmental credits
whether state, federal or local, any rights to electricity or its
attributes, or any other cash or non-cash payment.

13.16 Governing Law. The laws of the state in
which the Property is located shall govern the interpretation
and enforcement of this Lease.

13.17  W-9. Concurrently with the execution of
this Lease, Landlord shall complete, execute and deliver to
Tenant a valid form of W-9 for submission to the Internal
Revenue Service. Landiord payment(s) due under the
Lease will be withheld from payment until Tenant's receipt of
Landlord's valid W-8(s) which Landlord may update from
time to time.
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EXHIBIT 2:

FORM OF MEMORANDUM OF LEASE

WHEN RECORDED RETURN TO:
HUSCH BLACKWELL LLP

1900 N. Pearl Street, Suite 1800
Dallas, Texas 75201

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ("Memorandum") is executed to be effective as of
2022, between Joel K. Diel, an individual person, whose address is 3260 Beech Grove Rd., Farmington, KY 42040
and Amanda K. Diel, an individual person, 1795 Beech Grove Rd., Farmington, KY 42040 (collec’uvely, "Landlord"),
and, respectively and Banjo Creek Solar LLC, a Kentucky limited liability company] ("Tenant"), whose address is 1800
South Blvd., Suite 306, Charlotte, NC 28203, to provide record notice of that certain Lease Agreement dated =
2022 (the "Lease"), by and between Landlord and Tenant. Capitalized terms used and not defined herein have the
meaning given the same in the Lease.

Landlord is the owner of the real property described as follows (the "Property"):
[To be inserted)]

The Property is generally depicted on Exhibit A attached hereto. Pursuant to the Lease, Landlord has leased to Tenant
that portion of the Property shown or described on Exhibit A-1 attached hereto, together with all improvements, fixtures,
personal property and trade fixtures, and all other appurtenances, tenements, hereditaments, ingress, egress, rights
and easements pertaining to thereto (collectively, the "Leased Premises"). Landlord and Tenant agree that upon
completion of a final site plan and survey delineating the Leased Premises, the parties shall amend Exhibit A-1 to more
accurately describe the Leased Premises.

The Lease concerns the development of the Leased Premises for the purposes of generating photovoltaic
electric energy. The solar photovoltaic power generating facility and all related equipment installed, owned and operated
by Tenant and located at the Leased Premises (collectively, the “Generating Facility") shall not be deemed a fixture.
The Generating Facility is Tenant's personal property and Landlord has no right, title or interest in the Generating Facility.
Further, Landlord has waived any and all rights it may have to place a lien on the Generating Facility.

The Effective Date of the Lease is | ]. The Development Period commences on the Effective Date and
continues in accordance with the terms of the Lease. The Initial Term of the Lease begins on the Placed-in-Service
Date and continues for twenty-five (25) years from the Placed-in-Service Date unless extended or earlier terminated as
provided in the Lease. Tenant has the right to extend the Term for up to four (4) additional Extension Terms of five (5)
years each as set forth in the Lease. Additionally, pursuant to the terms of the Lease, Landlord has granted to Tenant
certain easement rights over and across the Property and an option to purchase a portion of the Property. Reference
should be made to the Lease for further particulars.

The Lease is incorporated into this Memorandum by reference and are binding on Tenant and Landlord. If a
conflict exists between any term of this Memorandum and the Lease, the Lease controls. The covenants, terms, and
provisions of the Lease (including the purchase options contained therein) will run with the land, and will be binding upon
and inure to the benefit of the parties hereto and each other person and entity having any interest therein during their
ownership thereof, and each of their respective lessees, heirs, executors, administrators, successors, and assigns.
Tenant and Landlord desire to enter into this Memorandum which is to be recorded in order that third parties may have
notice of the interests of Tenant in the Leased Premises and of the existence of the option to purchase and other rights
granted to Tenant under the Lease. This Memorandum may be executed in any number of counterparts, each of which
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when executed and delivered shall be an original, and each such counterpart shall, when combined with all other such
counterparts, constitute one agreement binding on the parties hereto.

[Signatures Follow]
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Landlord:

N\ %

Sl kD

Signature: >f(' i e
el

Joel

Signature:
Amanda K. Diel

STATEOF YR !‘Ii\lﬁkﬂ §
§
COUNTY OF Efxcawtb §

Before me, the undersigned Notary Public, on this day personally appeared Joel K. Diel known to me (or proved to me on
the oath of orthrough _ A 1vers licens e [description of identity card
or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that s/he
executed the same in her/his individual capacity for the purposes and consideration therein expressed.

—th
Given under my hand and seal of office this 0? & day of D(jclo-e/, 2022.
SRR _
= Heather G Tucker

State at Large, Kentucky

Notary Public, State of

e ion Exp 31, 2025
s AT
STATE OF _\bﬂfﬂL\Lu\ g
COUNTY OF Wt §

Before me, the undersigned Notary Public, on this day persona!ly appeared Amanda K. Diel known to me (or proved to me
on the oath of orthrough __ A\ i€ 0s L1 (st [description of identity
card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that s/he
executed the same in her/his individual capacity for the purposes and consideration therein expressed.

e
Given under my hand and seal of office this & 59* day of > , 2022,

e e Do A
Notary Public, State of K enluclim
State at Large, Kentucky

My Commission Expires on Jan. 31, 2025
R e
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Tenant:
Banjo Creek Solar LLC,
a Kentucky limited liability company

By:
Name:
Title:
Date:

STATE OF NORTH CAROLINA  §
§
COUNTY OF MECKLENBURG §

Before me, the undersigned Notary Public, on this day personally appeared , known to me (or
proved to me on the oath of or through
[description of identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that s/he executed the same in her/his capacity as of Banjo Creek Solar

LLC, on behalf of said limited liability company for the purposes and consideration therein expressed
me that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2022.

Notary Public, State of

[Notary seal]

EXHIBITS TO BE ADDED PRIOR TO EXECUTION AND RECORDING:
- Exhibit A-1 Leased Premises
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EXHIBIT A-I

PROPERTY DESCRIPTION: PARCEL #156.00.00.064.00
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This map may not be a certified survey and has not been reviewed by local 220921-0832_W02_LeasedPremises-DielLand. pdf
government agency for compliance with any applicable land development -7
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LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Lease”) is entered into by and between Landlord and Tenant (each a “Party” and collectively
“Parties”) as of the latest signature date below (the “Effective Date”). Now, therefore, for good and valuable consideration, the
sufficiency of which is acknowledged, Landlord leases to Tenant and Tenant leases from Landlord the Leased Premises on the terms
and conditions of this Lease as follows:

Basic Terms and Conditions

| LANDLORD: TENANT:

Name and Address Donald and Linda Coltharp Name and Banjo Creek Solar LLC
' Address

Teri Ann Claeson and Doug Claeson Phone

|
e e e e A S S A B e e S e B S e B S e - e e e e e s S b N AR i

Landlord is the owner of approximately 337 acres in Farmington, Graves County, Kentucky
(1) Leased Premises further described in Exhibit A (the *Property”), in which Landlord desires to lease up to 228.95
acres as preliminarily depicted in Exhibit A-1 (the "Leased Premises”).

The period of time necessary to achieve the Placed in Service Date after the Commencement

(8) Construction Period: of Consthiction:

Coltharp Lease - Coltharp, CLeason and Snethen 4832-56333-1316 v.1
CONFIDENTIAL
HB: 4832-6333-1316.1
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Tenanf's designation and use of the Leased Premises or construction or development
activities thereon shall not render any portion of the Property not included within the Leased

(BrLandipered Farcels Premises and which consists of five or more tillable, cropland acres without actual, physical

access for vehicles and farm equipment to and from a publicly dedicated right-of-way.

The Parties agree that the Basic Terms and Conditions shall govern if any term(s) contained in the Exhibit(s) may be inconsistent or
contradict in comparison. Capitalized terms used but not defined in the Basic Terms and Conditions section shall have the same

meanings as that specified in the Exhibits. Landlord and Tenant may be referred to in this Lease collectively as the “Parties” and
individually as a “Party.”

The Exhibits listed below are incorporated herein by this reference and made a part of the Lease:

Exhibit A: Property
Exhibit A-1: Leased Premises
Exhibit 1: General Terms and Conditions
Exhibit 2: Form of Memorandum of Lease
Exhibit 3: Purchase Option
[Signatures Follow]
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IN WITNESS WHEREOF, the Parties hereto have executed this Lease to be effective as of the Effective Date.

Landlord:
Signature: S &MW
Donald Colthar l
Date: /0 T ij Z,/
J f/) 74 T/’.
Signature: { )/ v( e (Ol Geqn
Linda Caltharp _
Date: /01 AY /909)“

Signature: M/CM'%N\ W =

Teri Ann Claeson

Date: D(/(:O 132/1/ CB*L[Z L0

Signature: E;m/-(% 5
a.

Doug Claeson

Date: MW 9‘4, &0&”{

Signature:

Karen Lee Snethen
Date:

Signature:

Craig Snethen
Date:
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Tenant:
Banjo Creek Solar LLC
a Kentucky limited Ilablllty company

By:
Nam

Title: MNT
Date: N()J~ L L(n’\
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EXHIBIT A
Property

The following real property located in Graves County, Kentucky:

A 7100 sore tract of lnd as shown on o Property Swvey Plat for Donald Celthacy and
wife, Linda Cobtharp, prepared by Bermis Looper, KY RLE #3437, dated July 25, 2015,
and shown of recomd in Plat Cabing 7~ | Slide 24 Graves Comly Court
Clerk's Uioe.

Being a portion of ke same meal eslate conveyed 1o Donadd Coltham axl wils, Linda
Colthearge, by Deed from Donnld Coltharp, a masried person, Bobby Ed Coltharp, a single
perscn, Gambd Coltharp, 2 marced person, and Cathy Sheppand, a mamied pemor, dmed
Dctober 17, 2014, rocorded December 12, 2004, 21 8:24 2 m, and of secord in Dezd Book
442, Puge 407, Gravwes County Court Clerk's Ofice,

TRACT
Lie south hall of the N E Quarter of Sec 21 T2 R 2 E contaitang % scres of land, more or less

ALSO: 40 acres of land, inthe MWW QrofSec 2 T2 R 2 E and descibed as beginming e! the
soulhtvest comer of mid quarier; thenos North with the West line of the quarter, 60 poles % a
sutke; thence Eost porallel with the Soub line af the ceadter, 106 poles to o stake; (hence South
paralle] with the ‘Westline of the quurter, 63 pales @ fie Sooth fne of the qurten thenae West
with the South linga f the quarer, 106-72/3 poles o the b= ginning.

Truct LI s being the sume mal estate conveyved 10 Donald Collbarp and wile, Loda Caltharp, by
Lreed from Hoboy Ed Coltharp, o single person, and Gerald Calthay and wife, Shzley Caltharp,
dated Qercber 17, 2014, recarded December 12, 2014, at 8:40 am, and of record in Deed Book
492, Pege 412, Groves County Court Clark's Offize.

Tract #1: Heginning on the west line of the Southwest quaner of Ssction 14 1ownship 2 Range
2 East in the Boydsvily-Farmington Road a1 the southwes! corner of Culp land (e ceed book
147, page 3B2), said point of beginning teing aboul 13 poles zouth of the norhwes camer of
zaid guarter; theece casterly along the south line of Culp land to the southeast comer of Culp
lemd, about 103 3 poles 10 a stake thence soufrerly and parallel with the west line of said quarter
about 85,11 poles to a stake at the northems! comer of land, now or forteerly of Shockley, therce
westerly along the scuth boe of Shockley abow 103 % poles to asteke on the west line of @id

I
[Continues on following page]
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quarter, i soxd Farmington-Boydsvilke Road; thence along the west line of said quatter and m
sald road, about 85,11 poles to the point of beginning, Contoining 35 ncres, mere or les,

Truct #2: A puxel of land steated paniy in the scuthwes quarer of setion 14 and partly in
the northwesl quarter of Section 23, all in towrship 2 range 2 east, and described as begimning &
u staks on the west line of the southwest quarter of sud section 14,in the Farmington-Boydsville
Road, at a comer with land now or formerly Shockkey, sbout 31 poles North of the southwest
come of the southwest quarter of mid section 14; hence easerly almg e South line of
Shockley lmmd sbout 103 % poles to a stake in the west line of Haneline land (see deed book 138,
page 571); thence southerly with the Huneline land abowt 3125 poles 1o o stake on the southline
of mid soutwest quarter in the Sedalia Road at the southwes! comer of mid Handine lmd,
thence westerly nlong the south Ene of said southwest quarter {the north ne of the notthwest
guarter of sald Section 23}, in =id Sedwia Road end along the neeth line of other Hanelne Jand
{see decd book 138, page 571), about 23 poles to 0 stake ol the sonthwest comer o said other
Haneline land; thence scutherly nlong the west line of said other Eeneline Jand, about 121 poles
lo a stake, comer with land now or formerly of Nola Gadand; thenes westerly along the north
line of said Gurland land, abowt 40 poles to u stzke, comer with land now or formerly of L.G.
Colley; thenoe northery with the east line of Colley land about 39 % poles to a sloke at the
northeast comer of Colley; thenee westery along said Colley land atout 40 peles to o stoke on
the west line of the nortiwest quarter of sid Section 22, m the Farmington-Boydsville Road;
therce noethery nlong the west line of northwest quarter of snid Section 23 and the ouhwest
quater of said Section 14 and i said Faonington Rood, about 115 poles o the point of
beginning. Contnining 70 acres, more «r less.

'l‘r-.gg 41 Being 20 acres of land in the Southwest guarter of Section 14 12 R2 E deseribed ns
beginning 21 a post on the east line of the Farmington-Tri City Road at a distance of 100 % poles
South anq 30 feer East from the northwest comer of the quarter, and nunning thence South 1'%
c!cgrccs Enst 30.9 poles along the east line of the Farmington-Tsi City Road 1o a post; <hence
'bomh B® degrees East 103 ' poles to a post; thence North | % degrees West 30.9 poles to a post
and_ vak tree comer; thence North 85 degrees West 103 % poles to the point of beginning, and
subject to the rights of way for public rouds. ‘

LESS AND EXCEPT:
Being a 0,65 scre parcel of land as surveyed by Dennis W, Leo <

. leoper, Ky, RUL. S, #3437 on
Octobef 30, 1999, and being located on the north side of Anticch Church Road
approximately 3.00 miles soutbeast of the Farmington Community of Graves County,

[Continues on following page]
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Kentucky, and being more particularly described as beginning at the southwest comer of
the property hercin conveyed, said comer being a 1/2" dia, x 24" Ing. steel pin and
surveyors cap #3437 sel in the north right-of-way of Antioch Church Road and lying on a
bearing of South 85 deg 41 min 46 sec East for a distance of 630.71 feet from a P.X. nail
set at the intersection of the centerline of State Route 564 and the cenlerline of Antioch
Church Road,

THENCE North 09 degrees 28 minutes 25 seconds East for a distance of 173.49 feet
along the west line of the property herein described and a common comer with the
remaining portion of the Jesse 1.ee Adams property as described in deed book 244, page
234,

THENCE South 80 degrees 31 minutes 35 seconds East for & distance of 164.23 feet
along the north line of the property herein described to a 1/2" dia. x 24" Ing. steel pin and
surveyors cap #3437 sct, said pin being the proposed northeast corner of the property
herein described end a common corner with the previously mentioned Adams property;

THENCE South 09 degrecs 28 minutes 25 seconds West for a distance of 173.49 feet
along the east line of the property herein described to a 1/2" dia. x 24" Ing. steel pin and
surveyors cap #3437 set in the north right-of-way of Antioch Church Read, seid pin
being the proposed southwest corner of the property herein described and a common
comer with the previously mentioned Adams property;

THENCE North 80 degrees 31 minutes 35 seconds West for a distance of 164.23 feet
along the north right-of-way of Antioch Church Road to the point of beginning.

Together with and subject to covenants, casements, and restrictions of record.

There is provided with this conveyance an ecasement for ingress and egress to the above
described property and is described as follows:

Beginning at the southwest comer of the property described above, said cormer being a
1/2" dia. x 24" Ing. steel pin and surveyors cap #3437 set in the north right-of-way of
Antioch Church Road and lying on @ bearing of South 85 deg 41 min 46 sec East for a
distance of 630,71 feet from & P.K. nail set at the intersection of the centerline of State
Route 564 and the centerline of Antioch Church Road.

THENCE North 80 deg 31 min 35 sec West for a digtance of 15,00 feet elong the north
right-of-way of Antioch Church Road to & point;

THENCE North 09 deg 28 min 25 sec East for a distance of 122.78 feet to 2 point;

THENCE Scuth BO deg 31 min 35 se¢ East for a distance of 15.00 feet to a peint in the
west line of the above described property;

THENCE South 09 deg 28 min 25 scc West for a distance of 122,78 feet to the point of
beginning,
The above described property is generally depicted on the map attached hereto.
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EXHIBIT A V. N

KY PROPERTY DESCRIPTION: PARCEL ¥141.00,00 044,00, 141.00.00.044 00, 141.00.00.049.01, 156.00 00,001 00 & 156.00.00 065.00 . 3 .-

0 00 1.000 3,000

| = Em Se— Ll .
LEGEND ‘ :
. PROPERTY BOUNDARY

PARCELS

210B816-1224 434 KY Property Desaiption Coltharp Groap Lpadl
Date Exported B/ 1672021 12:24 PM
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EXHIBIT A-1

Leased Premises

See attached exhibit.
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EXHIBIT A - I AN

KY PROPERTY DESCRIPTION: PARCEL 0141.00.00.040.04, 141.00.00.046.00, 141.00.00.049.41, 156.01.00.001.00 & . y
156.04.00.065.00

[DLN:]
140000400 1604

141700°08.049:00

156.00.00.205°00 9

(s

)
/AQ
7‘.':0!‘30.040.00

14 1000

TF15 Tap My Rot O 3 Comhes covey and Fas foe been reviewes oy 1 155 govemme

baercy for comptance wrh any applicabie land develoome mgdatans and has rez 211004-1450 BanjCresh Leased Premises DonaldColtharp.pdf
poen reviewed far complance with recodirg regquirements fr phits,

Date Exported 10/4/2021 2:50 PM
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EXHIBIT A-2

Interconnection Property

Intentionally deleted.

Coltharp Lease - Coltharp, CLeason and Snethen 4832-6333-1316 v.1
CONFIDENTIAL
HB: 4832-6333-1316.1

11



EXHIBIT 1
General Terms and Conditions

1. Commercial Terms.

Coltharp Lease - Coltharp, CLezason and Snethen 4832-6333-1316 v.1
CONFIDENTIAL
HB: 4832-6333-1316.1




2. Lease. Beginning on the Effective Date, subject to
the terms and conditions of this Lease, Landlord leases to
Tenant, and Tenant leases from Landlord, the Leased
Premises. Upon completion of an as-built survey (the
“Survey”) delineating the Leased Premises, which shall be
completed by Tenant within 30 days after the Placed-in-
Service Date, the Parties shall amend Exhibit A-1 to
accurately identify the Leased Premises, which amended
exhibit shall contain the legal descriptions of the final Leased
Premises contained in such Survey and shall definitively
establish the acreage of the Leased Premises for purposes of
calculating all installments of Rent.

3. Uses. During the Development Period and the Term
and at Tenant's sole expense, Tenant may use the Leased
Premises to develop, construct and operate a solar
photovoltaic power array for the generation, storage, and
distribution of electric power (the "Solar Operations"), which
shall include without limitation developing, constructing,
installing, improving, replacing, relocating and removing from
time to time, and using, maintaining, repairing, operating and
monitoring, the following: (i) solar electric power generation
facilities; (i) power collection facilities, including distribution
and collection lines, wires and cables, conduit, footings,
foundations, vaults, junction boxes, switching facilities,
transformers, and above-ground transformers; (iii) control,
communications and radio relay systems and
telecommunications equipment, including fiber, wires, cables,
conduit and poles; (iv) roads, driveways, culverts and erosion
control facilities; (v) utility installations; (vi) laydown areas,
crane pads and staging areas necessary for the installation
and maintenance of the solar generation facilities; (vii) signs;
(viii) fences, gates and other safety and protection facilities;
(ix) batteries and energy storage equipment; and (x) other
improvements, facilities, appliances, machinery and
equipment in any way related to or associated with converting
solar energy into electrical energy, storing it and transmitting
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the same (collectively, the "Improvements"); and undertaking
any other activities to determine the feasibility of the Property
including conducting surveys, studies of environmental,
biological, cultural, geotechnical and other tests, including but
not limited to geotechnical drill pits and studies. Tenant shall
have the right to remove fences, gates, hunting stands/targets,
cattle guards and any other improvements or structures on the
Leased Premises which interfere with the Solar Operations.
Tenant shall pay all utility costs incurred on the Leased
Premises by reason of the Solar Operations. Further, Landlord
acknowledges and agrees that direct access to sunlight
("Sunlight") is essential to the value to Tenant of the rights
granted in this Lease and is a material inducement to Tenant
in entering into this Lease. Landlord shall not engage in,
license, sell or permit others to engage in activities on the
Property, or on any adjacent parcel belonging to Landlord, that
could adversely affect Sunlight, including but not limited to the
construction of any structures, or allow the growth of foliage.
If Landlord becomes aware of any potential activity that could
diminish the Sunlight on the Property, Landlord shall use its
best efforts both to timely advise Tenant of such information
and to reasonably cooperate with Tenant in taking measures
to preserve the levels of Sunlight at the Property which exist
as of the Effective Date. Tenant shall be entitled to seek all
remedies available at law and in equity, including but not
limited to, specific performance, to compel compliance with
this Section.

4, Improvements; Use.

4.1 Construction; Maintenance; Compliance
with Laws. Throughout the Term, Tenant will, at Tenant's sole
expense, maintain the Improvements in good condition and
repair, ordinary wear and tear, matters of casualty or
condemnation excepted, and will comply in all material
respects with all applicable laws, rules, ordinances, orders,
and regulations of governmental authorities ("Applicable
Laws"). Tenant shall have the right, in its sole discretion and
expense, to contest by appropriate legal proceedings brought
in the name of Tenant and/or Landlord, the validity or
applicability to the Leased Premises or the Improvements of
any Applicable Law. Landlord will cooperate in every
reasonable way in any such contest, but at no out-of-pocket
expense to Landlord.

42 Exclusive Right; Improvements Property of
Tenant. Tenant shall have the exclusive right to develop and
use the Leased Premises. Landlord shall not grant, or permit
to be granted, any lease, sublease, easement, license,
access, ingress, egress, concession, co-tenancy or other use,
right or privilege of any nature whatsoever, on, over, under or
above any portion of the Leased Premises (collectively, “ Third
Party Interests”) during the Development Period, Term or
Restoration Period except as provided in Section 11.5.
Landlord shall reasonably cooperate with Tenant in
connection with its Solar Operations and, upon request by
Tenant, will make available to Tenant copies of all reports,
agreements, surveys, plans and other records of Landlord that
relate to the feasibility of the construction and/or use of
Improvements on the Property. Any Improvements
constructed or placed on the Property by Tenant shall be
owned and remain the sole property of Tenant and may be
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replaced, repaired or removed at any time by Tenant alone
during the Development Period and the Term. Landlord
acknowledges and agrees that any Improvements constructed
or placed on the Property by Tenant shall be owned and
remain the sole property of Tenant and, despite the fact that
portions of the Improvements may be affixed to the Leased
Premises, (i) Tenant is the exclusive owner and operator of
the Improvements and Solar Operations, (i) the
Improvements and Solar Operations shall not be construed to
be a fixture and (jii) Tenant is the exclusive owner of the
electricity generated by the Solar Operations and any/all
environmental attributes and incentives derived. Landlord has
no right, title or interest in the Solar Operations and has
waived all rights it may have to place a lien on the Solar
Operations and/or Improvements.

4.3 Liens. Each Party will keep the Property
free of all liens and claims of liens for labor and services
performed on and materials, supplies, or equipment furnished
to the Property by or at its request. Each Party shall have the
right in its sole discretion to contest by appropriate legal
proceedings brought in the name of itself or the other Party
the validity or amount of any lien; provided, however, Tenant
shall have the right to lead such measures as may be required
under applicable law to protect Tenant's and Landlord's
interest in the Property.

4.4 Landlord and Third-party Access. After the
Commencement of Construction, at its sole risk shall Landlord
have the right to enter the Leased Premises to inspect the
same at reasonable times and upon reasonable advance
written notice to Tenant provided that such entry shall not
interfere with the Solar Operations, construction or
Restoration. Tenant shall have the right to accompany
Landlord during any such entry and Landlord shall comply with
any and all safety rules established by Tenant. Tenant shall
have the power and authority to control and prevent access of
third parties to the Leased Premises. Tenant may invite third
parties upon the Leased Premises without permission from
Landlord during the Development Period, Term, and
Restoration Period.

5 Taking. If Landlord or Tenant receives any notice of
a proposed or actual taking (i.e., any action or proceeding in
eminent domain or a transfer in lieu of condemnation to any
authority entitled to exercise the power of eminent domain) of
any portion of the Leased Premises, it will promptly notify the
other Party. Landlord and Tenant agree as follows: (i) this
Lease shall terminate with regards to the portion of the Leased
Premises that has been taken upon the date that possession
is surrendered to the condemning authority and Tenant shall
be entitled to a reduction of Rent based on the acreage taken,
(i) Landlord and Tenant shall each be permitted to prosecute
any awards allowed of such Parties by applicable law against
the condemning authority, provided neither Party shall enter
into any binding agreement or settlement without the prior
consent of the other Party, which consent shall not be
unreasonably withheld, conditioned or delayed, (iii) in the
event that Landlord and Tenant are unable to obtain separate
awards with respect to their respective interests, then (a) the
single award shall be fairly and equitably apportioned between
Landlord and Tenant (the "Award"), (b) the portion of the
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Award to be received by Tenant shall be based upon the
reduction of Tenant's leasehold estate, the taking of any
Improvements, loss or interruption of Tenant's business and
the cost of any restoration or repair necessitated by such
taking, (c) Landlord agrees to cooperate with Tenant and to
execute such documentation as may be reasonably
necessary to allow Tenant to participate in such condemnation
proceedings.

6. Indemnification and Insurance. Subject to Section
13.12 of this Exhibit 1, Landlord shall indemnify and hold
Tenant harmless from any and all damages or claims that
Tenant may be compelled to pay or defend arising in
connection with this Lease or Use of the Leased Premises,
except to the extent such damages or claims are directly
attributable to the actions or omissions of Tenant or any of
Tenant's agents or employees. Subject to Section 13.12 of this
Exhibit 1, Tenant shall indemnify and hold Landlord harmless
from any and all damages or claims that Landlord may be
compelled to pay or defend in connection with this Lease or
Tenant's use of the Leased Premises, except to the extent
such damages or claims are directly attributable to the actions
or omissions of Landlord or any of Landlord's agents or
employees. Landlord damages shall not include (and Tenant
shall not be required to indemnify Landlord with respect to)
losses of rent, business opportunities, profits and the like that
may result from the Solar Operations or Restoration. During
the Term, Tenant shall maintain customary general liability
insurance, which shall name Landlord as an additional
insured.

T Assignments, Mortgages, Transfers.

71 Transfers by Tenant. This Lease shall be
binding upon and inure to the benefit of the Parties and their
legal representatives, successors and assigns. Tenant may
pledge, sell, grant, assign, collaterally assign, sublease,
mortgage and otherwise transfer (each, a “Transfer") this
Lease or Tenant's leasehold interest in the Leased Premises,
in whole or in part, without Landlord’s prior consent; provided
that Tenant shall notify Landlord within a reasonable time after
such Transfer. In the event that Tenant mortgages, collaterally
assigns, or otherwise encumbers or grants security interests
in all or any part of its interest in the Leased Premises or
Improvements as security to various financing parties,
including without limitation, lenders, banks and tax equity
investors (collectively, “Financing Parties" and each a
“Financing Party”), Landlord shall cooperate with Tenant and
any of its Financing Parties as reasonably necessary in
connection with such grant of security including execution and
delivery of all documents reasonably requested by a Financing
Party in a form satisfactory to Landlord, Tenant and Financing
Party. Each Financing Party is and shall be an express third
party beneficiary of the applicable provisions of this Lease and
shall be entitled to compel the performance of the obligations
of Landlord under this Lease. If the Financing Parties, or a
purchaser through foreclosure, shall (x) acquire title to the
Improvements and the leasehold estate created by this Lease,
(y) cure all defaults which are susceptible of being cured by
the Financing Parties or such purchaser, as the case may be
(including without limitation, the payment of all monetary
obligations of Tenant), and (z) assume all the obligations of
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Tenant hereunder, then (i) any default of Tenant which is not
susceptible of being cured by the Financing Parties or such
purchaser, as the case may be, shall no longer be deemed to
be a default under this Lease, and (ii) Landlord shall recognize
the Financing Parties or such purchaser, as the case may be,
as if such party had been the Tenant under this Lease. For
the avoidance of doubt, no Financing Party shall have any
obligation or liability under this Lease prior to the time that
such Financing Party succeeds to absolute title to Tenant's
interest in this Lease.

7.2 Transfers by Landlord. Landlord shall give
Tenant at least 30 days’ prior notice of any Transfer by
Landlord of all or a part of its interest in the Property or in this
Lease. Any such Transfer shall be expressly subject to this
Lease, it being agreed that the burdens of this Lease and other
rights contained in this Lease shall run with and against the
Property and/or Leased Premises. For Transfers pursuant to
the death of Landlord, Landlord's executor or successor in
interest should endeavor to provide notice of such Transfer (or
proceedings that will result in such a Transfer) to Tenant as
promptly as possible under the circumstances and within a
period of no more than 60 days after the death of Landlord.
Landlord shall notify Tenant of the closing of such Transfer,
and if applicable, the name and contact information of the
successor to Landlord's interest and payment instructions for
Rent and other amounts due under the Lease; provided, that
Landlord shall indemnify Tenant for losses arising from
Tenant's payment of Rent or other amounts as so directed.
Under no circumstances shall a Transfer by Landlord include
the Solar Operations and/or Improvements.

7.3 Estoppel Certificates and Cooperation. At
Tenant's or any Financing Party’s request, Landlord will
execute any estoppel certificates, consents to assignment
and/or non-disturbance agreements within ten (10) business
days after receipt of the applicable request. Landlord agrees
that Landlord’'s failure to respond to the request for an
estoppel certificate within such ten (10) business days shall be
conclusive: (i) that this Lease is in full force and effect and
unmodified, except as may be represented by Tenant, and (ii)
that there are no uncured Tenant defaults of this Lease.

7.4 Landlord Mortgage; Landlord Liens.
Landlord shall promptly provide Tenant with a copy of any
default notices that Landlord receives with respect to any
obligation secured by a mortgage or lien on the Property. If
Landlord fails to pay any of its obligations secured by a
mortgage or other lien on the Property when due, Tenant may,
at its option, pay the amount due and deduct the amount paid
from the amount otherwise payable for the Rent or other
payment due Landlord. Landlord shall obtain from any holder
of amortgage or other lien on the Property securing debt owed
by Landlord Subordination and  Non-Disturbance
Agreement(s). Landlord expressly acknowledges and agrees
that any statutory or common law lien rights in favor of
Landlord or any mortgage granted by Landlord with respect to
the Property and/or the Improvements subsequent to the date
of this Lease, as the case may be, are expressly subordinate
and inferior to Tenant's right, title and interest in this Lease,
and to any liens and security interests granted by Tenant in
favor of any Financing Party. Landlord shall execute or cause
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its lender to execute any further documentation which may be
reasonably requested by Tenant, to evidence such
subordination.

8. Landlord's Representations and Warranties.
Landlord hereby represents and warrants to Tenant as
follows: (7) Landlord is the sole fee title owner of the Property,
(2) each person or entity signing this Lease on behalf of
Landlord is authorized to do so, (3) Landlord has the
unrestricted right, power and authority to enter into and
perform its obligations under this Lease and to grant the rights
granted to Tenant hereunder, (4) no other person is required
to execute this Lease in order for it to be fully enforceable as
against all interests in the Leased Premises, (5) this Lease
constitutes a valid and binding agreement, enforceable
against Landlord in accordance with its terms, (6) Landlord
and the Property are not the subject of any bankruptcy,
insolvency or probate proceeding, (7) to Landlord's
knowledge, except as disclosed in the real property records of
the county in which the Property is located, (x) there are no
liens, covenants, restrictions, rights of way, easements or
other encumbrances affecting the Property that will prevent or
limit Tenant's use of the Leased Premises for the purposes
permitted under this Lease, or that are otherwise contrary to
the terms of this Lease and (y) except as disclosed in the real
property records of the county in which the Property is located,
there are no other Third Party Interests, (8) throughout the
Development Period, Term, and Restoration Period, Tenant
shall have legal and practical access to the Property, (9) no
litigation is pending, and, to the best of Landlord's knowledge,
no actions, claims or other legal or administrative proceedings
are pending, threatened or anticipated with respect to, or
which could affect the Property and if Landlord learns that any
such litigation, action, claim or proceeding is threatened or has
been instituted, Landlord shall promptly deliver notice thereof
to Tenant, (10) to the best of Landlord's knowledge (i) no
underground tanks are now located or at any time in the past
have been located within the Property or any portion thereof,
(i) no asbestos-containing materials, petroleum, explosives or
other substances, materials or waste that are now or hereafter
classified or regulated as hazardous or toxic under any law
has been generated, manufactured, transported, produced,
used, treated, stored, released, disposed of or otherwise
deposited in or on or allowed to emanate from the Property or
any portion thereof other than as permitted by all Applicable
Laws that govern the same or are applicable thereto, (iii) there
are no other substances, materials or conditions in, on, under
or emanating or migrating from the Property or any portion
thereof or emanating or migrating from other Property onto the
Property or any portion thereof that may support a claim or
cause of action under any Applicable Law, and (iv) Landlord
has not received any notice or other communication from any
governmental authority alleging that the Property is in violation
of any Environmental Law, (77) to the best of Landlord's
knowledge, the Property is currently in full and complete
compliance with all Applicable Laws, and (72) Landlord is not
a party to a Conservation Reserve Program contract (“CRP
Contract”) with the U.S. Department of Agriculture pursuant to
7 C. F. R. Part 1410 regarding the Property.

9. Defaults and Remedies.
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9.3 New lLease. If this Lease s rejected by a
trustee or a debtor-in-possession in any bankruptcy or
insolvency proceeding, Landlord agrees, upon request by the
first priority Financing Party within 60 days after the rejection
or termination, to execute and deliver to Tenant or the
applicable Financing Party a new lease for the Leased
Premises which (i) shall be effective as of the date of the
rejection or termination of this Lease, (ii) shall be for a term
equal to the remainder of the term of this Lease before giving
effect to such rejection or termination, and (iii) shall contain
the same terms, covenants, agreements, provisions,
conditions and limitations as are contained in this Lease
(except for any obligations or requirements which have been
fulfilled by Tenant or the Financing Party prior to rejection or
termination). Prior to the execution and delivery of any such
new lease, Tenant or the Financing Party shall (i) pay Landlord
any amounts which are due Landlord from Tenant, (i) pay
Landlord any and all amounts which would have been due
under this Lease but for the rejection or termination from the
date of the rejection or termination to the date of the new lease
and (iii) agree in writing to perform or cause to be performed
all of the other covenants and agreements to be performed by
Tenant under this Lease to the extent Tenant failed to perform
them prior to the execution and delivery of the new lease and
that are susceptible of being cured by the Tenant or the
Financing Party.

10. Notices. Any notice, consent or other formal
communication required or permitted to be given by a Party
pursuant to the terms of this Lease shall be in writing and shall
be deemed delivered (a) when delivered personally or by
email, unless such delivery is made (i) on a day that is not a
business day in the place of receipt or (ii) after 5:00 p.m. local
time on a business day in the place of receipt, in either of
which cases such delivery will be deemed to be made on the
next succeeding business day, (b) on the next business day
after timely delivery to a reputable overnight courier and (c) on
the business day actually received if deposited in the U.S. mail
(certified or registered mail, return receipt requested, postage
prepaid), addressed to such Party at the address specified in
the Basic Terms and Conditions hereof (or to such other
address or having such other contact information as either
Party may hereafter specify for such purpose by like notice to
the other Party from time to time. All notices to Tenant must
also be sent to each Financing Party of which Landlord has
been previously notified in writing in accordance with this
Section 10.

11. Leased Premises Terms and Conditions.

11.1 Zoning Approvals. Landlord acknowledges
that Tenant may, at its own expense, file applications with
federal, state, and local governmental bodies for (2) grant of
approvals, environmental permits, stormwater permits, road
permits, transmission easements, driveways, and grading,
construction, building operations and related governmental
permits, licenses and approvals (collectively, "Project
Permitting") for the Improvements, Solar Operations and/or
Restoration, and (b) any zoning relief (including but not limited
to rezoning of the Leased Premises) for the Property
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together, shall constitute one and the same instrument. This
Lease may be executed by electronic signature which
constitutes a legal signature equivalent to a manual signature.

13.11  Memorandum of Lease. Concurrently with
the execution of this Lease, Landlord and Tenant shall
execute, acknowledge before a notary public, in recordable
form, and deliver a Memorandum of Lease in substantially the
form attached to this Lease as Exhibit C which may be
recorded by Tenant in the real property records or register of
deeds of the county in which the Property is located (the
“Memorandum”). Landlord shall execute an amendment to the
Memorandum in each instance as reasonably requested by
Tenant within 10 business days.

13.12  Subrogation Waiver. Landlord and Tenant
each hereby waive any and all rights of recovery against the
other, or against the officers, employees, agents or
representatives of the other, for loss of or damage to its
property or the property of others under its control, if such loss
or damage is covered by any insurance policy in force
(whether or not described in this Lease) or required to be in
force at the time of the loss or damage. Upon obtaining the
required policies of insurance, Landlord and Tenant shall give
notice to their respective insurance carriers of this mutual
waiver of subrogation.

13.13  Waivers. To the extent that any applicable
law, ordinance, regulation or permit establishes minimum
setbacks from the exterior boundaries of the Leased Premises
for Improvements constructed on the Leased Premises or
adjacent real property, then Landlord waives any and all such
setbacks and setback requirements for the benefit of Tenant,
the owner(s) of the adjacent real property, and their respective
successors and assigns. Further, if requested by Tenant,
Landlord shall execute and deliver to Tenant one or more
separate setback waivers in a form provided by Tenant, which
Tenant may then record at its expense. This waiver shall
survive the termination of this Lease for so long as Tenant
maintains improvements on real property adjacent to the
Leased Premises.

13.14 Brokers. Landlord and Tenant represent
and warrant to each other that they have not had any dealings
with real estate brokers, finders or agents in connection with
this Lease. Landlord and Tenant shall indemnify, defend and
hold the other Party, its successors and assigns harmless
from any and all claims, costs, commissions, fees or damages
by any person or firm claiming to have negotiated, instituted
or brought about this Lease by or through such Party.

13.15  Additional Payments. Landlord shall not be
entitled to any additional payment or other benefit from the
Solar Operations including any tax or environmental credits
whether state, federal or local, any rights to electricity or its
attributes, or any other cash or non-cash payment.

13.16  Governing Law. The laws of the state in
which the Property is located shall govern the interpretation
and enforcement of this Lease.

13.17  W-9. Concurrently with the execution of
this Lease, Landlord shall complete, execute and deliver to
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Tenant a valid form of W-9 for submission to the Internal
Revenue Service. Landlord payment(s) due under the
Lease will be withheld from payment until Tenant's receipt of
Landlord’s valid W-9(s) which Landlord may update from
time to time.

13.18 Payment Directive. Landlord instructs Tenant
that all payments which become due and payable to
Landlord pursuant to this Lease shall be made as follows:

100% to Donald and Linda Coltharp
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EXHIBIT 2:

FORM OF MEMORANDUM OF LEASE
Prepared By and
When Recorded Return To:
Banjo Creek Solar LLC
1447 S. Tryon St., Suite 201
Charlotte, NC 28203

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ("Memorandum") is executed to be effective as of
, 2021 between Donald and Linda Coltharp, husband and wife, whose address is 5628
State Route 339, Farmington, KY 42040, Teri Ann Claeson and Doug Claeson, husband and wife, whose
address is 1855 Eveningside Way, Kennesaw, GA 30152, and Karen Lee and Craig Snethen, husband and
wife, whose address is 209 E 9th St., Fulton, MS 65251 (whether one or more, "Landlord"), and Banjo Creek
Solar LLC, a Kentucky limited liability company ("Tenant"), whose address is 1447 S. Tryon St., Suite 201,
Charlotte, NC 28203, to provide record notice of that certain Lease Agreement dated , 2021 (the
"Lease"), by and between Landlord and Tenant. Capitalized terms used and not defined herein have the
meaning given the same in the Lease.

Landlord is the owner of the real property described in the attached Exhibit A ("Property"), and
pursuant to the Lease, Landlord has leased to Tenant that portion of the Property shown or described on
Exhibit A-1, together with all improvements, fixtures, personal property and trade fixtures, and all other
appurtenances, tenements, hereditaments, ingress, egress, rights and easements pertaining to thereto
(collectively, the "Leased Premises"). Landlord and Tenant agree that upon completion of a final site plan
and survey delineating the Leased Premises, the parties shall amend Exhibit A-1 to more accurately describe
the Leased Premises.

The Lease concerns the development of the Leased Premises for the purposes of generating
photovoltaic electric energy. The solar photovoltaic power generating facility and all related equipment
installed, owned and operated by Tenant and located at the Leased Premises (collectively, the “Generating
Facility") shall not be deemed a fixture. The Generating Facility is Tenant's personal property and Landlord
has no right, title or interest in the Generating Facility. Further, Landlord has waived any and all rights it may
have to place a lien on the Generating Facility.

The Effective Date of the Lease is , 2021. The Development Period commences on the
Effective Date and continues in accordance with the terms of the Lease. The Initial Term of the Lease begins
on the Placed-in-Service Date and continues for twenty-five (25) years from the Placed-in-Service Date
unless extended or earlier terminated as provided in the Lease. Tenant has the right to extend the Term for
up to four (4) additional Extension Terms of five (5) years each as set forth in the Lease. Additionally, pursuant
to the terms of the Lease, Landlord has granted to Tenant certain easement rights over and across the
Property and an option to purchase a portion of the Property. Reference should be made to the Lease for
further particulars.

The Lease is incorporated into this Memorandum by reference and are binding on Tenant and
Landlord. If a conflict exists between any term of this Memorandum and the Lease, the Lease controls. The
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covenants, terms, and provisions of the Lease (including the purchase options contained therein) will run with
the land, and will be binding upon and inure to the benefit of the parties hereto and each other person and
entity having any interest therein during their ownership thereof, and each of their respective lessees, heirs,
executors, administrators, successors, and assigns. Tenant and Landlord desire to enter into this
Memorandum which is to be recorded in order that third parties may have notice of the interests of Tenant in
the Leased Premises and of the existence of the option to purchase and other rights granted to Tenant under
the Lease. This Memorandum may be executed in any number of counterparts, each of which when executed
and delivered shall be an original, and each such counterpart shall, when combined with all other such
counterparts, constitute one agreement binding on the parties hereto.

[Signatures Follow]
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Landlord:

Signature:

Donald Coltharp, husband

Signature:

Linda Coltharp, wife

STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Donald Coltharp known to me (or proved to
me on the oath of or through [description of
identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me
that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]
STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Linda Coltharp known to me (or proved to me
on the oath of or through [description of identity
card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that s/he
executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]
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Landlord:

Signature:

Doug Claeson, husband

Signature:

Teri Ann Claeson, wife

STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Doug Claeson known to me (or proved to me
on the oath of or through [description of identity
card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that s/he
executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021,

Notary Public, State of

[Notary seal]
STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Teri Ann Claeson known to me (or proved to
me on the oath of or through [description of
identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me
that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]
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Landlord:

Signature:

Craig Snethen, husband

Signature:

Karen Lee Snethen, wife

STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Craig Snethen known to me (or proved to me
on the oath of or through [description of identity
card or other documentf]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that s/he
executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]
STATE OF §

§
COUNTY OF §

Before me, the undersigned Notary Public, on this day personally appeared Karen Lee Snethen known to me (or proved to
me on the oath of or through [description of
identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and acknowledged to me
that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]
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Tenant:
Banjo Creek Solar LLC,

a Kentucky limited liability company

By:
Name:
Title:
Date:

STATE OF NORTH CAROLINA  §

§
COUNTY OF MECKLENBURG §

Before me, the undersigned Notary Public, on this day personally appeared , known to me (or
proved to me on the oath of or through
[description of identity card or other document]) to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that s/he executed the same in her/his capacity as of Banjo Creek Solar

LLC, on behalf of said limited liability company for the purposes and consideration therein expressed
me that s/he executed the same in her/his individual capacity for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2021.

Notary Public, State of

[Notary seal]

EXHIBITS TO BE ADDED PRIOR TO EXECUTION AND RECORDING:

- Exhibit A Property
- Exhibit A1 Leased Premises
- Exhibit A-2 Interconnection Property
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EXHIBIT 3:

Purchase Option

1 Tenant may exercise the Interconnection Option, if at all, by providing written notice (the “Exercise Notice”) to
Landlord of such exercise The Exercise Notice shall specify that the Interconnection Property that
Tenant elects to purchase.

€ Interconnection Uplion exercised shall be closed pursuant to inis £xniol

2, If Tenant timely exercises the Interconnection Option, the following shall apply:

a. The purchase price (the “Purchase Price") shall be equal to the product of the Interconnection Purchase
Price multiplied by the number of acres contained in the Interconnection Property (prorated to the
nearest 1/10th acre).

b. Unless the Parties agree otherwise, the close of the Interconnection Option (the “Closing”) shall take
place at a title company of Tenant's choice (the “Title Company”) and shall be completed on a date
designated by Tenant which is not less than ten (10) days nor more than sixty (60) days from the date
the Exercise Notice is delivered to Landlord.

3. At the Closing, the following shall apply:

a. Landlord shall execute, acknowledge and deliver to Tenant a special warranty deed for the
Interconnection Property to vest in Tenant all of the Landlord's right, title and interest in and to the
Interconnection Property. In no event shall any deeds of trust, mortgages, judgment liens, tax liens or
mechanics' and materialmen's liens on the Interconnection Property created by, through or under
Landlord or Landlord's agents or contractors be deemed “permitted exceptions” and, at or prior to
Closing, Landlord shall cause all such liens to be released of record with respect to the Interconnection

Property.

b. Landlord and Tenant shall execute, acknowledge and deliver to the Title Company, a release of any and
all liens or interests created under or pursuant to the provisions of the Lease with respect to the
Interconnection Property.

c. Landlord and Tenant shall execute and deliver such documents as are customary or required by the
Title Company or a Financing Party in connection with the Closing.

d. Tenant shall deliver funds in the amount of the Purchase Price.

e. Tenant shall pay all of its costs associated with purchasing the Interconnection Property, including
without limitation, the costs of survey, title insurance and closing costs.

f.  Ad valorem taxes relating to the Interconnection Property for the calendar year in which the Closing
occurs shall be prorated between Landlord and Tenant as of the date of such Closing, based upon the
best available estimates of the amount of taxes that will be due and payable for the calendar year in
which the Closing occurs if the actual amounts are not known. Within thirty (30) calendar days of the
date the amount of taxes on the Interconnection Property for such year are known, Landlord and Tenant
shall readjust the actual amount of taxes to be paid by each party with the result that Landlord shall pay
for the portion of the current year's taxes attributable to the period of time prior to the Closing.
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